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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action you should take, you should consult your stockbroker, bank manager,
solicitor, accountant or other professional adviser immediately.

Bursa Malaysia Securities Berhad takes no responsibiiity for the contents of this Circular, makes no representation as fo its

accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from, or due to your
reliance upon, the whole or any part of the contents of this Circular.
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(Company No.: 41759-M) ‘('
{Incorporated in Malaysia under the Companies Act, 1965) 3

PROPOSED MERGER OF SIME DARBY BERHAD, GOLDEN HOPE PLANTATIONS BERHAD AND KUMPULAN
GUTHRIE BERHAD GROUPS OF COMPANIES

CIRCULAR TO SHAREHOLDERS
IN RELATION TO THE

PART A
{ PROPOSED DISPOSAL OF THE ENTIRE BUSINESSES AND UNDERTAKINGS INCLUDING ALL

ASSETS AND LIABILITIES OF SIME DARBY BERHAD {“SIME DARBY”) TO SYNERGY DRIVE BHD
{(*SYNERGY DRIVE”);

(i) PROPOSED CAPITAL REPAYMENT TO THE SHAREHOLDERS OF SIME DARBY OF SERIES A
REDEEMABLE CONVERTIBLE PREFERENCE SHARES (“RCPS A”) (OR SUCH CONSIDERATION AS
MAY BE DERIVED FROM THE RCPS A) RECEIVED OR RECEIVABLE UNDER (I} ON THE BASIS OF

APPROXIMATELY 1.23 RCPS A FOR EACH ORDINARY SHARE OF RMO0.50 EACH IN SIME DARBY
{“SIME DARBY SHARE"); AND

am PROPOSED {SSUANCE OF NEW SIME DARBY SHARES TO SYNERGY DRIVE

PART B

REPORT FROM AMINVESTMENT BANK BERHAD
(FORMERLY KNOWN AS AMMERCHANT BANK BERHAD)

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

Prepared by Advised by

Amlinvestment Bank Berhad
E C l M B (formerty known as AmMerchant Bank Berhad)

{Company No, 23742-V)

A member of
CIMB Investment Bank Berhad (18417-M)
{formerly known as Commerce International Merchant Bankers Berhad) @@
{A Participating Organisation of Bursa Malaysia Securities Berhad)

AmInvestmentBak
Group

The Notice of Extraordinary General Meeting ("EGM”) and the Form of Proxy are set out in this Circultar. Our EGM will be held as
follows:

Date and time of EGM

Friday, 17 August 2007 at 3.30 p.m. or at any adjournment
Venue of EGM -

Ballroom 3, First Floor, Sime Darby Convention Centre, No. 1A, Jalan Bukit Kiara 1,
60000 Kuala Lumpur, Malaysia

Last date and time for lodging Wednesday, 15 August 2007 at 3.30 p.m.

the Form of Proxy

This Circular is dated 23 July 2007

|




DEFINITIONS

Except where the context otherwise requires, the following definitions shall be applied throughout this
Circular;

Act : The Companies Act, 1965, as amended from time to time and any re-
enactment thereof

Amlnvestment Bank : Aminvestment Bank Berhad (formerly known as AmMerchant Bank
Berhad) (23742-V) (a member of Aminvestment Bank Group)

Assets . All the assets of the relevant Participating Company comprising all
cash and short-term funds, deposits and placements with financial
institutions, investment securities being money market instruments,
quoted and unquoted securities including government, corporate and
other bonds and shares including all shares of its subsidiaries and
associate companies, loans and advances, any accrued interest on the
abovesaid assets that has not yet been received as at the completion
date of the relevant Proposed Disposal and, in relation to deposit
accounts, interest that has accrued but remains unposted as at the
said completion date, outstanding purchase contracts, other assets by
way of debtors, all fixed assets including lands (if any) and those other
fixed assets including assets utilised for the operation, administration or
management of the relevant Participating Company Business by way
of office furniture, fittings, equipment and renovations, data processing
equipment, electrical and security equipment, motor vehicles,
buildings-in-progress, including all intellectual property rights, if any, of
the relevant Participating Company in Malaysia and other countries,
including, without limitation, the rights to computer software owned by
the relevant Participating Company and used in or for the purposes of
the relevant Participating Company Business and all records so owned
and used and any cother assets not specifically set out above, including
any claims, demands, judgments, awards or legal proceedings by or
obtained by the relevant Participating Company against any person,
body or corporation in Malaysia or any other country

BNM : Bank Negara Malaysia

Board . Board of Directors

Bursa Securities . Bursa Malaysia Securities Berhad (635998-W)

Bursa Securities LR : Listing Requirements of Bursa Securities

CiMB : CIMB Investment Bank Berhad (formerly known as Commerce

International Merchant Bankers Berhad} (18417-M)

Court 1 High Court of Malaya
CcPO : Crude palm oil
Disposal Consideration : Our Company’s disposal consideration with respect to the Proposed

Disposal, being RME.46 per Sime Darby Share multiplied by the total
outstanding Sime Darby Shares (less treasury shares, if any) as at
completion of the Proposed Disposal

Distributions : Dividends or distributions of any nature to shareholders/stockholders
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EBIT

EFB

EGM

EPF

EPS

ESOS

FFB

FIC

GDV

GHope
GHope Group
GHope Shares
GRopel
GRopel Group
GRopel Shares
Ha

HL8

HLB Group
HLB Shares
[o]

KER

KGB

KGB Group
KGB Shares
KLK

km

Earnings before interest and taxation
Empty fruit bunches

Extraordinary General Meeting
Employees’ Provident Fund Board
Earnings per share/stock

Employees’ share or share option scheme
Fresh fruit bunches

Foreign Investment Committee

Gross development value

Golden Hope Plantations Berhad {29892-U)
GHope and its subsidiaries, collectively
Ordinary shares of RM1.00 each in GHope
Guthrie Ropel Berhad (6710-T)

GRopel and its subsidiaries, collectively
Ordinary shares of RM1.00 each in GRopel
Hectare

Highlands & Lowlands Berhad (24817-H)
HLB and its subsidiaries, collectively
Ordinary shares of RM0.50 each in HLB
101 Corporation Berhad (9027-W)

Kernel extraction rate

Kumpulan Guthrie Berhad (4001-P)

KGB and its subsidiaries, collectively
Ordinary shares of RM1.00 each in KGB
Kuala Lumpur Kepong Berhad {15043-V)

Kilometre




DEFINITIONS {cont'd)

Liabilities

LPD

Major Shareholder/
Major Stockhelder

Mentakab
Mentakab Stocks
MIC

MITI

MPOB

MT

Negara

Negara MGO

Negara Shares

All debts and liabiiities of the relevant Participating Company (whether
in Malaysia or other countries), including, but not limited to
subordinated obligations, outstanding sales contracts, any tax, present,
future or contingent (including clawbacks) payable, off balance sheet
items which have not crystailised or which may, in future, give rise to
an indebtedness and other liabilities (present, future or contingent) not
specifically set out above, including any claims, demands, rights of set-
off or legal proceedings by any person against the relevant
Participating Company in Malaysia or any other country, any amounts
due to trade or other creditors and accrued charges relating thereto
provided always such liabilities arise from the relevant Participating
Company Business or in connection with the sale of the relevant
Participating Company Business

15 June 2007, being the latest practicable date prior to the printing of
this Circular

A person who has interest or interests in one or more voting
shares/stocks in a company and the nominal amount of that
share/stock, or the aggregate of the nominal amounts of those
shares/stocks is:

(1) Equal to or more than 10% of the aggregate of the nominai
amounts of all the voting shares/stocks in the company; or

(i) Equal to or more than 5% of the aggregate of the nominal
amounts of all the voting shares/stocks in the company where
such person is the largest shareholder/stockholder of the
company.

For the purpose of this definition, “interest in shares” shall have the
meaning given in Section 6A of the Act

Mentakab Rubber Company {Malaya) Berhad (3325-W)

Stock units of RM1.00 each in Mentakab

Merger Integration Committee

Ministry of International Trade and Industry

Malaysian Palm Oil Board

Metric tonnes

Negara Properties (M) Berhad (3432-P)

Mandatory take-over offer to be undertaken by Synergy Drive upon the
sale of business agreement with GHope becoming unconditional, for all
the Negara Shares not held by GHope pursuant to the provisions of the
Malaysian Code on Take-Overs and Mergers, 1998. The offer price of
the Negara Shares pursuant to the Negara MGO, shall be the value
attributed to the Negara Shares held by GHope, being RM2.29 per
Negara Share

Ordinary shares of RM1.00 each in Negara




DEFINITIONS (cont'd)
OER

Participating Company

Participating Company
Business

PAT
PATAMI
PBT

Permitted Dividend

PK

PNB

PNB and the unit trust funds

Proposals

Proposed Capital
Repayment

Proposed Disposal

Proposed Merger

Proposed Share Issue

RCPS A

Qil extraction rate

Any of the following companies: GHope, Mentakab, KGB, GRopel,
HLB, Sime Darby, Sime Engineering and Sime UEP and
“Participating Companies” shall refer to the aforesaid companies
collectively

Entire businesses and undertakings of the relevant Participating
Company as at 27 November 2006, as carried on in Malaysia and
elsewhere by the relevant Participating Company and shall inciude the
Assets and the Liabilities and any business incidental thereto

Profit after taxation
Profit after taxation and minority interests
Profit before taxation

Permitted dividend as set out in Section 2.1(i) of the main letter of this
Circular

Palm kerne!
Permodalan Nasional Berhad (38218-X)

PNB and the unit trust funds managed by PNB and companies related
to PNB

Proposed Disposal, Proposed Capital Repayment and Proposed Share
Issue, collectively

Proposed capital repayment to be carried out by our Company to return
all the RCPS A (or such consideration as may be derived from the
RCPS A) received or receivable from Synergy Drive representing the
Disposal Consideration to our shareholders, including an increase in
authorised share capital, bonus issue and capital reduction which will
be carried out to facilitate the proposed capital repayment

Proposed disposal of the entire businesses and undertakings including
the Assets and Liabilities of our Company to Synergy Drive at the
Disposat Consideration, which will be satisfied by the issuance of
RCPS A cor such consideration as may be derived from the RCPS A

Proposed merger of all the Participating Companies pursuant to their
respective sale of business agreements

Proposed issue by our Company of 2 new Sime Darby Shares or such
number of new Sime Darby Shares to Synergy Drive at par value in
order for Synergy Drive to maintain not less than 90% shareholding in
our Company

Series A redeemable convertible preference shares to be issued by
Synergy Drive having the terms set out in Appendix !l




DEFINITIONS (cont'd}

RCPS B

RSPO

Sale of Business
Agreement

sC
Sime Darby or Company
Sime Darby Group or Group

Sime Darby Shares or
Shares

Sime Engineering

Sime Engineering Group
Sime Engineering Shares
Sime UEP

Sime UEP Group

Sime UEP Shares

Simultaneous Offers

Synergy Drive
Synergy Drive Shares
Tier 1 Participating
Company

Tier 2 Participating
Company

RM and sen

sSGD

usD

Series B redeemable convertible preference shares of Synergy Drive
held by CIMB Private Equity Sdn Bhd and having the terms set out in
Appendix I(A)

Roundtable on Sustainable Paim Qil

Sale of business agreement entered into between Synergy Drive and
our Company on 24 January 2007 for the Proposed Disposal

Securities Commission
Sime Darby Berhad (41759-M)
Sime Darby and its subsidiaries, collectively

Ordinary shares of RM0.50 each in Sime Darby

Sime Engineering Services Berhad (582750-H)

Sime Engineering and its subsidiaries, collectively
Ordinary shares of RM0.50 each in Sime Engineering
Sime UEP Properties Berhad (5835-W)

Sime UEP and its subsidiaries, collectively

Ordinary shares of RM1.00 each in Sime UEP

Simultaneous offers to the Participating Companies by Synergy Drive
to acquire the Participating Company Business

Synergy Drive Bhd {752404-U)

Ordinary shares of RM0.50 each in Synergy Drive

Any of the following companies: GHope, KGB and Sime Darby and
“Tier 1 Participating Companies” shall refer to the aforesaid
companies collectively

Any of the following companies. Mentakab, GRopel, HLB, Sime
Engineering and Sime UEP and “Tier 2 Participating Companies”
shall refer to the aforesaid companies collectively

Ringgit Malaysia and sen respectively

Singapore Doiiar

United States Dollar

o



All references to “our Company” or “Sime Darby” in this Circular are to Sime Darby Berhad, references to
‘our Group” or “Sime Darby Group” are to our Company and our consolidated subsidiaries. References to
‘we”, “us”, "our’ and “ourselves” are to our Company, and where the context requires, our consolidated
subsidiaries.

All references to “you” in this Circular are to shareholders of our Company.

Words denoting the singular shall include the plural and vice versa, and words dencting the masculine
gender shall, where applicable, include the feminine and/or neuter genders, and vice versa. References to
persons shall include corporations.

Any reference to time of day in this Circular is a reference to Malaysian time, unless otherwise stated.

This Circular includes forward-looking statements. All statements other than statements of historical facts in
this Circular, including, without limitation, those regarding the future business strategies and future plans of
the enlarged Synergy Drive group, are forward-looking statements. Such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause the actual results, performance
or achievements, or industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-looking statements
are based on numerous assumptions regarding the future business strategies and the environment in which
the enlarged Synergy Drive group will operate in the future. Such forward-looking statements reflect Synergy
Drive’s current view with respect to future events and are not a guarantee of future performance. Forward-
looking statements can be identified by the use of forward-looking terminology such as the words “may”,
‘will’, “would”, “could”, “believe’, “expect’, “anticipate’, “intend’, “estimate”’, “aim”, “plan”, “forecast” or
similar expressions and include all statements that are not historical facts.

The actual results may differ materially from information contained in such forward-looking statements as a
result of a number of factors beyond Synergy Drive’s or our control, including, without limitation:

(i the economic, political and investment environment in Malaysia and globally; and

(ii) government policy, legislation or regulation.

We cannot give any assurance that the forward-looking statements made in this Circular will be realised.
Such forward-looking statements are made only as at the date of this Circular. We expressly disclaim any
obligation or undertaking to release publicly any update or revision to any forward-looking statement
contained in this Circular to reflect any change in the expectations with regard thereto or any change in
events, conditions or circumstances on which any such statement is based.

Vi
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EECUTIVE SUINIARY
(olbelrenaltogetrenwitniineliuliltextlodihisleiculas)

MERGER STRUCTURE

The Proposed Merger entails the merger of our Group with GHope Group and KGB Group to form the
enlarged Synergy Drive group. Synergy Drive is a special purpose company set up to facilitate the Proposed
Merger.

. EnlargedlSynergy;

i Golden Hope

Sime Darby Berhad !
» GHope » KGB » Sime Darby
» Mentakab » GRopel » Sime UEP

> HLB » Sime Engineering

Participating Companies

SYNERGY DRIVE

Under the Proposed Merger, Synergy Drive acquires the entire businesses and undertakings (including
Assets and Liabilities) of the Participating Companies. After the Proposed Merger, the enlarged Synergy
Drive group will have 5 core businesses as follows:

SYNERGY DRIVE
[ [ [ |

H E A v [ENERGYIAND]
P VAN T-A¢ PERTY, .

TIONS AU TOMOTIVE] BaVEuE TIES
P S .
| Worid's largest ' Largest property Estabtished ' Established Established player
L. listed palm oil . developer in - dealer and/or { dealer for heavy in oil & gas ‘

originator with E Malaysia in terms | | distributor for ;! equipmentin the platform ;
selective "1 oflandbank | - automotive : Asia Pacific fabrication in
* mid/downstream - | j marques in the ! region Malaysia and
} participation - ‘ Asia Pacific T player in energy
| | ‘ ! region o and utilities
|

[
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EXECUTIVE SUMMARY

(To be read together with the full text of this Circular)

OUR PROPOSALS

By approving our Proposals, you will be able to participate in the Proposed Merger. Our Proposals involve

the following:

Proposed Disposal

We will dispose of our entire business to Synergy Drive for a total consideration of up
to RM16,324.4 million, equivalent to 3,109.4 million RCPS A.

Proposed Capital Repayment

To allow you the opportunity to hold Synergy Drive Shares directly, we propose to
return the RCPS A {or such consideration as may be derived from the RCPS A) to
you by way of a capital repayment. You will have the option to convert the RCPS
A received or receivable into Synergy Drive Shares or receive cash for the RCPS A
received or receivable when Synergy Drive redeems the RCPS A.

Proposed Share issue

We propose 1o issue our Shares to Synergy Drive so that we will be a subsidiary of
Synergy Drive upon completion of the Proposals.

We will be seeking your approval for the Proposals at the forthcoming EGM.

Our subsidiaries, Sime Engineering and Sime UEP will also be seeking the approval of their respective
shareholders in respect of proposals similar to our Proposals.
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EXECUTIVE SUMMARY

(To be read together with the full text of this Circular)

CONSIDERATION: WHAT YOU CAN RECEIVE

Under the Proposed Merger, we will merge with the other Participating Companies at a price offered by
Synergy Drive of RM6.46 for each of our Shares. The offer price of RM6.46 represents a premium of 5%
over the closing market price of our Shares on 22 November 2006 of RM6.15. Accordingly, the disposal
consideration for our business is up to RM16,324.6 million, receivable in the form of up to 3,109.4 million
RCPS A (or such consideration as may be derived from the RCPS A).

These RCPS A (or such consideration as may be derived from the RCPS A) will be returned to you under
the Proposed Capital Repayment. You may choose to convert the RCPS A received or receivable into
Synergy Drive Shares or allow Synergy Drive to redeem the RCPS A received or receivable for cash at
RMS5.25 for each RCPS A.

AT YOUR OPTION, YOU CAN RECEIVE A CASH AMOUNT OF RM6.46 OR
APPROXIMATELY 1.23 SYNERGY DRIVE SHARES FOR EACH SIME DARBY SHARE.

For example, if you hold 100 Sime Darby Shares as at the books closing date to determine entitlement under
the Proposed Capital Repayment (ie. without any adjustment for the bonus issue), you will receive
approximately 123 RCPS A (or such consideration as may be derived from the RCPS A). Thereafter, a
notice for you to elect to receive Synergy Drive Shares upon conversion of the RCPS A relating to your
shareholding in our Company (“Election Notice") and an accompanying offering document will be sent to
you so that you can choose to convert the RCPS A received or receivable by you into 123 Synergy Drive
Shares, if you wish to do so, since each RCPS A carries the right to be converted into 1 Synergy Drive
Share. At the end of the timeframe specified in the Election Notice, if Synergy Drive does not receive your
request for the conversion under the Election Notice, Synergy Drive will pay you cash of approximately
RM646 for the 100 Sime Darby Shares that you hold.

Our Share price has increased by 60.2% from the last traded price of our Share before the Proposals were
announced on 27 November 2006. Our Share price as at the LPD is at a 52.5% premium to the price at
which Synergy Orive offered to merge our Company with the other Participating Companies.

RM

10.50 4
10.00 -
9.50
9.00 4
8.50
8.00
7.50 -
1.00 4
6.50
8.00
5.50 -
5.00 4
4,50 4
400 4
3.50
00
2.50
2,00
1.50
1.00 4
0.50 4
0.00 4

Last trading price befora offer date Offer price LPD




EXECUTIVE SUMMARY

'{To be read together with the full text of this Circular)

THE BASIS TO DETERMINE THE DISPOSAL CONSIDERATION IS AIMED AT MAINTAINING THE
RELATIVE MARKET VALUE OF SIME DARBY AND THE OTHER PARTICIPATING COMPANIES.

The basis of determining the Disposal Consideration for our business is consistent with the other
Participating Companies. Accordingly, we will be merging based on the relative values of our Shares and
the Participating Companies’ shares as traded on Bursa Securities. The total consideration for the Proposed
Merger is equivalent to the price offered by Synergy Drive multiplied by the total outstanding ordinary
shares/stocks of each Participating Company as at completion of the Proposed Disposal.

On this basis, our shareholders will collectively own approximately 51.0% in the enlarged Synergy
Drive group, assuming full exercise of outstanding ESOS options in the Participating Companies, full
conversion of all the RCPS A and RCPS B into Synergy Drive Shares and the consideration for the Negara
MGO is satisfied entirely by Synergy Drive Shares. On a similar basis, based on the Record of Depositors of
the respective Participating Companies as at 30 June 2007, PNB and the unit trust funds will emerge as the
single largest shareholder, with collective interest of approximately 49.8% in the enlarged Synergy Drive
group.

Shareholdings of GHope, KGB and
Sime Darby's shareholders in the enlarged
Synergy Drive group

Others®
9.4% GHope

shareholders
25.8%

Sime Darby U shareholders
shareholders - v ' B8%
510%

Note:

Comprising minority shareholders of Tier 2 Participating Companies, RCPS B holder and minority shareholders of Negara.




EXECUTIVE SUMMARY

{To be read together with the full text of this Circ_uia_r)" o

RATIONALE: WHY MERGE?

CREATION OF A MULTINATIONAL COMPANY WITH BUSINESSES IN KEY
COMPLEMENTARY GROWTH SECTORS, ESTABLISHED MARKET POSITIONS,
STRONG BRANDS AND VAST EXPERIENCE

*  Derive cost and revenue synergies and economies of scale
Pooling of industry experience and management talent

o Established positions in key growth sectors and within industries with
varied market cycles and business lifecycles

. SYNERGY DRIVE WILL BE THE WORLD’S LARGEST LISTED OIL PALM COMPANY BY CPO
PRODUCTION

Presently, palm oil origination (plantation and palm oil extraction) is the most profitable part of the
palm oil value chain. Synergy Drive's significant presence in the upstream palm oil activities upon
completion of the Proposed Merger provides an opportunity for the enlarged Synergy Drive group to
be a strong counter-weight to the growing power of traders and other large plantations players. The
profitability of the upstream portion of the value chain will allow Synergy Drive to be able to
participate selectively in the palm oil value chain.

FF8 Productlen CPO Production
MT
0,401,182 L
: 10,000,000 2,200,087 £ 2,500,000
-2,000,000
I 1,500,000
441118
4,000,000
I 300,000
. N . . N
GHope KGE Bime Darty GHope + KGB KLK o GHope KGE Sime Durby ~ GMops + KGO + (]}
+ §ima Darby Eime Darty
Pianted land area of oll paim plantations . Mill Capacities
He 14,852,000 ur
522197 600,000
-80¢, 000
- 400,000

21,71

GHops KGB  GmeDaby GHopes KX o GHop KB Sima Darty  GHope» KOB+ 1K

KGB + Sime Sima Darby
Darty

{Source: The respective Annual Reports of the companies above. Prepared on a proforma basis for the enlarged Synergy Drive group for
iltustrative purposes.)
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EXECUTIVE SUMMARY

{To bé read together with the full text of this Circular)

SYNERGY DRIVE WILL BE MALAYSIA'S LARGEST PROPERTY DEVELOPER BY LAND BANK

The Proposed Merger will provide an opportunity for the enlarged Synergy Drive group to be
Malaysia's leading developer of quality residential and commercial communities. The enlarged
Synergy Drive group will continue to participate selectively in and grow its existing complementary
businesses such as asset management and enter into strategic parinerships to strengthen
businesses.

[The rest of this page is left blank]
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- EXECUTIVE SUMMARY

{To be read together with the'fuil text of this Circular)

SYNERGIES

By integrating and streamlining the businesses of the Participating Companies, Synergy Drive expects to
derive cost and revenue synergies as follows:

o PROPERTY. " .5~ AREF

PLANTATIONS DEVELOPMENT - SHARED SERVICES
Cost Synergies - . - Cost:Synergles " Cost Synergies

« Optimising mill * Price optimisation » Consolidation and
ro_uting and capacity from contractors and optimisation of shared
utilisation ) consultants services such as IT,

» Fertiliser * Achieving "best HR, finance and other
optimisation practice” contractor corporate functions

prices

Revenue Synergies: Revenue Synergies -

« Best practices in = Optimising pricing
estate management

« Best practices in mill
management

1l

FULL EBIT IMPROVEMENT OF
RM400 MILLION - RM500 MILLION PER ANNUM
BEGINNING 1 JULY 2009

Please refer to Section 8 for further details on the revenue and cost synergies, and related integration costs,
as well as the assumptions made to arrive at the above expected synergies.




EXECUTIVE SUMMARY

" (To be read together with the full text of this Circular)

STRATEGIES

TO SUSTAIN TOP AND BOTTOM LINE GROWTH SUPPORTED BY A STRENGTHENED -
COMPETITIVE POSITION, UNDERLYING GROWTH IN DEMAND IN FOCUSED SECTORS
AND MARKETS AND A PORTFOLIO OF COMPLEMENTARY BUSINESSES

The enlarged Synergy Drive group plans to embark on a 3-phased road map as follows:

Drive focused portfolio to
full value (2008-2009)
Establish the platform
(2007-2008)

Explore new frontiers
(By 2010)

¢ Fully integrated and
positioned to embark on
growth

s Complementary growth
opportunities across all
businesses

plantations and property
integration

» Full value capture from
* New organisation,

performance indicators in
place

management team and key

¢ Plantations and property
transformation as industry
leaders underway

+ Other core businesses

* Plantations and property developed to full potential

businesses integrated

* Other core businesses
developed to full potential

Upon completion of the Proposed Merger, the immediate plans in plantations and property development will
be to extract synergies. Over time, the eniarged Synergy Drive group plans to adopt the following strategies
to achieve its objectives in the plantations and property development businesses:

Plantations
. Achieve lowest industry cost, high asset efficiency and strong growth
. Participate selectively in mid/downstream activities to realise highest value

Property development

. To be Malaysia's leading developer of quality residential and commercial communities

. To continue to participate selectively in and grow its existing complementary businesses and enter
into strategic partnerships to strengthen businesses

Other core businesses (automotive, heavy equipment and energy and utilities)

. Continue to implement the existing growth strategies and build on established positions




EXECUTIVE SUMMARY

. (To be read together with the full text of this Circular)

VALUE TO SHAREHOLDERS

The Proposed Merger has received positive market response from the investment community.
Empirically, this can be seen from the increase in the prices of the shares/stocks of the Participating
Companies leading to the corresponding increase in their market capitalisation.

As at the LPD, the proforma market capitalisation of Synergy Drive (assuming only all the RCPS A are
converted and outstanding ESOS options of each of the Participating Companies are exercised) has
increased by approximately 60.8% since the announcement of the Simultaneous Offers on 27 November
2006, as follows:

Market capltalisation of the enlarged Synergy Drive group

60.6% RM million
NN ‘ ~50,000
- 48513 | 45,000
18,344] l“\,.__--.,_.:. 40,000
38,438 | 35,000
30,000
| 25,000
20,000
30,160
15,000
10,000
Lo

22/11/06 24/01107 15/06/07

in addition, since the launch of the Proposed Merger, the investment community, particularly financial
analysts and fund managers, albeit with some concerns, have responded positively and optimistically
towards the Proposed Merger.




- EXECUTIVE'SUMMARY

.~ {To be read together with the full text of this. Circular)

Based on the proforma market capitalisation of the enlarged Synergy Drive group as at the LPD (assuming
only all the RCPS A are converted and outstanding ESOS options of each of the Participating Companies
are exercised) as illustrated below, Synergy Drive will be the 2™ largest company listed on Bursa Securities
in terms of market capitalisation after Tenaga Nasional Berhad, using Tenaga Nasional Berhad's market
capitalisation as at the LPD.

RM million
60,000

50,000 | 48513 49,322

10,000

Synergy Drive Tenaga Nasional Berhad

Since 22 November 2006 up to the LPD, the market price of our Shares has increased by 60.2%. We set
out below the movement of our share price for the past 1 year up to the LPD.

Share price of Sime Darby for the past 1 year up to the LPD

11.00

10,00 1

9.00 +

8.00 ¢ Oftfer made to

Sime Darby

7.00 +

6.00 ¢+

5.00 1

4.00 +

4“’“@ &ﬁ
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(Source: Bloomberg)
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PART A

LETTER TO SHAREHOLDERS IN RELATION TO THE PROPOSALS




Sime Darby Berhad

(Company No.: 41759-M)
(Incorporated in Malaysia under the Companies Act, 19685)

Registered Office:

21st Floor, Wisma Sime Darby
Jalan Raja Laut

50350 Kuala Lumpur
Mataysia

23 July 2007

Board of Directors:

Tan Sri Dato’ Seri (Dr.) Ahmad Sarji bin Abdul Hamid (Non-Independent Non-Executive Chairman)
Tunku Tan Sri Dato’ Seri Ahmad bin Tunku Yahaya (independent Non-Executive Deputy Chairman)
Dato’ Seri Ahmad Zubair @ Ahmad Zubir bin Haji Murshid {Group Chief Executive)

Tan Sri Abu Talib bin Othman (Non-independent Non-Executive Directon)

Tan Sri Datuk Dr. Ahmad Tajuddin bin Ali (Non-Independent Non-Executive Director)

Datuk Khatijah binti Ahmad (Independent Non-Executive Director)

Raja Tan Sri Muhammad Alias bin Raja Muhammad Ali (Non-Independent Non-Executive Director)
Michael Wong Pakshong @ Michael Pakshong {/ndspendent Non-Executive Director)

Dato’ Mohamed bin Sulaiman (Independent Non-Executive Director)

Datuk Seri Panglima Sheng Len Tao (Independent Non-Executive Dirsctor)

Raja Datuk Arshad bin Raja Tun Uda (/ndependent Non-Executive Dirsctor)

To: Our Shareholders

Dear Sir'fMadam

)
{mn
(1)

1.1

PROPOSED DISPOSAL;

PROPOSED CAPITAL REPAYMENT; AND
PROPOSED SHARE ISSUE
INTRODUCTION

Synergy Drive, a special purpose company, has on 27 November 2006, made offers to each of the
Participating Companies, including our Company, with the aim of merging our Group, GHope Group
and KGB Group. After considering the offer made by Synergy Drive, our Board wishes to put
forward the offer by Synergy Drive for your consideration so that you can decide on whether you or
our Company should participate in the Proposed Merger.

On 27 November 2006, our Company announced that we had received an offer from Synergy Drive
to acquire the entire businesses and undertakings as carried on by our Company as at 27
November 2006, including the Assets and Liabilities, to be satisfied by the issuance of RCPS A.




1.2

1.3
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1.5

1.6

Simultaneously with this offer, Synergy Drive made offers to the foilowing companies:

(i GHope;
(if) Mentakab;
(iii) KGB;

(iv) GRopel;
(v) HLB;

(vi) Sime Engineering; and
{vii) Sime UEP

“to acquire the entire businesses and undertakings as carried on by each of the Participating

Companies as at 27 November 2006, including the Assets and Liabilities, to be satisfied by the
issuance of RCPS A.

Our Company accepted the offer on 21 December 2006. Our subsidiaries, Sime Engineering and
Sime UEP accepted their respective offers on 21 December 2006.

On 24 January 2007, our Company announced that we had entered into the Sale of Business
Agreement pursuant to the acceptance of our Simultaneous Offer. Synergy Drive had, on 24
January 2007, also entered into a sale of business agreement with each of the other Participating
Companies pursuant to the acceptance of their respective Simultanecus Offers.

In addition, our Company anncunced that subject to the Proposed Disposal and our Company
obtaining all the requisite approvals, our Company proposes to:

(i) carry out a capital repayment upon completion of the Proposed Disposai, to return all the
RCPS A representing the Disposai Consideration to the shareholders of our Company; and

(i) simultaneously with the Proposed Capital Repayment, issue 2 new ordinary shares at par
value to Synergy Drive.

On 10 July 2007, our Company announced additional details on the capital repayment process
involving the increase in our authorised share capital and a bonus issue to facilitate the Proposed
Capital Repayment and a variation to the number of Sime Darby Shares to be issued under the
Proposed Share Issue.

This Circular provides you with the details of the Proposals. We will be seeking your
approval for the resolutions pertaining to the Proposals at our forthcoming EGM. The notice
of the EGM together with the Form of Proxy are enclosed with this Circular.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR BEFORE VOTING ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO
BE TABLED AT OUR FORTHCOMING EGM.
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DETAILS OF THE PROPOSALS

To participate in the Proposed Merger, we propose to carry out the Proposals, details of which are
as set out below,

Proposed Disposal

The Proposed Disposal involves the proposed disposal of the entire businesses and undertakings
carried on by our Company as at 27 November 2006, including our Company's Assets (which
Assets include Sime Engineering Shares and Sime UEP Shares held by our Company) and
Liabilities, for a total disposal consideration equivalent to RM6.46 per Sime Darby Share multiplied
by the total outstanding Sime Darby Shares (less treasury shares, if any) as at completion.

Based on the number of Sime Darby Shares in issue of 2,522.0 million as at 30 June 2007, the
Disposal Consideration is RM16,292.3 million. As at 30 June 2007, our Company had 5.0 million
outstanding ESOS options granted but not exercised. Assuming the full exercise of these ESOS
options, the maximum possible Disposal Consideration is RM16,324.6 million,

Synergy Drive shall satisfy the Disposal Consideration through an equivalent vatue of RCPS A at
RMS5.25 for each RCPS A.  Accordingly, the maximum Disposal Consideration is equivalent to
3,109.4 million RCPS A (or such consideration as may be derived from the RCPS A).

To avoid unnecessary issuance and redemption of the RCPS A, in the event the capital repayments
of Sime Engineering and Sime UEP are implemented, the RCPS A (or such consideration as may
be derived from the RCPS A) that we will receive from the capital repayments of Sime Engineering
and Sime UEP will be retained in our Company under the Proposed Disposal and the maximum
number of RCPS A (or such consideration as may be derived from the RCPS A) that our Company
will receive will be reduced to 2,851.1 million RCPS A. The reduced consideration of 2,851.1 million
RCPS A will then be aggregated with the RCPS A (or such consideration as may be derived from
the RCPS A) that we will receive from the capital repayments of Sime Engineering and Sime UEP of
258.3 million RCPS A, totalling 3,109.4 million RCPS A and will be distributed to our shareholders
under the Proposed Capital Repayment.

The terms of the RCPS A are set out in Appendix Il. The Disposal Consideration shall be satisfied in
full on completion.

The other salient terms of the Sale of Business Agreement are as follows:

(i) Our Company shall not declare, make or pay any dividend or distribution of any nature to
our shareholders after 27 November 2006 (being the date of the offer) to which Synergy
Drive is not solely entitled, save and except for the Permitted Dividend. Any payment of
Distribution other than the Permitted Dividend from the date of the offer until the completion
date shall result in the reduction of the Disposal Consideration by the quantum of such net
Distributions made.

Permitted Dividend means (i) the gross final dividend of RMO0.25 per Sime Darby Share
which has been paid on 15 December 2006 and (ii) any dividends paid in the calendar year
2007 (i.e. 1 January 2007 to 31 December 2007) the accumulated net amounts of which do
not exceed RM0.24 per Sime Darby Share.

{ii) The Proposed Disposal is conditional upon the foilowing:
(a) Approval of our shareholders for the Proposed Disposal;

{b) Synergy Drive notifying our Company in writing that the results of the due diligence '
inquiry carried out by it in respect of our Group are satisfactory;

{c) Approval of the SC {on behalf of the FIC) for the Proposed Disposal), the issuance of
new Synergy Drive Shares and the subsequent listing of Synergy Drive on Bursa
Securities; .




(iii)

)

(vi}

{d) Approval of BNM, if required;

(e) Approval of the SC for the issuance of new Synergy Drive Shares, the listing of
Synergy Drive on Bursa Securities and the significant change in business direction
of our Company pursuant to the Proposed Dispesal;

{f) Approval of the MITI for the Proposed Disposal;
{q) Approval of Bursa Securities for the listing of Synergy Drive;
{h) Approval of our lenders (where applicable);

{i) If the Proposed Capital Repayment is approved by our shareholders, the decision of
the Court in relation to the Proposed Capital Repayment;

(i) If the proposed capital repayments of Sime Engineering and Sime UEP, as set out
in the sale of business agreement entered into by Synergy Drive with these
companies, are approved by the shareholders of Sime Engineering and Sime UEP
respectively, the decision of the Court in relation to the said proposed capital
repayments,

(k) PNB and the unit trust funds providing Synergy Drive with an undertaking in writing
to convert any RCPS A received or receivable by each of them pursuant to the
proposed capital repayment of any Participating Company or otherwise, into
Synergy Drive Shares prior to the listing of Synergy Drive on Bursa Securities; and

U] The approval of any other authorities or parties, if required.

Synergy Drive is entitled but not obliged, to the extent permitted by law or applicable
regulations, to waive the requirement to satisfy the above conditions. If any of the above
conditions are not satisfied or, where permitted, waived within 12 months from the date of
the Sale of Business Agreement, or if completion does not occur within the 12 months, then
unless this period for the satisfaction of the conditions precedent or completion {as the case
may be) is extended by mutual agreement in writing, either party may terminate the Sale of
Business Agreement by notice in writing to the other.

The completion of the Propesed Disposal is conditional upon the proposed disposals of the
entire businesses and undertakings of GHope and KGB becoming unconditional. The
completion of the Proposed Disposal shall occur simultaneously with the completion of the
proposed disposals of the entire businesses and undertakings of GHope and KGB.

Until the completion of the Proposed Disposal, our Company shall conduct our business, or
cause it to be conducted, with due care and in accordance with normal and prudent practice
(having regard to the nature of the business and good commercial practice and so as to
comply with all applicable laws, regulations, ordinances and codes).

Subject to the satisfaction or permitted waiver of the conditions precedent referred to in
paragraph (ii) above and the satisfaction of the Disposal Consideration on the date of
completion by Synergy Drive, the completion of the Proposed Disposal shall occur within 2
months from the last of the Proposed Disposal and the proposed disposals of the entire
businesses and undertakings of GHope and KGB becoming unconditional, or such other
date to be mutually agreed upon in writing by Synergy Drive and our Company.

Until the completion of the Proposed Disposal or earlier termination of the Sale of Business
Agreement, our Company and Synergy Drive agree that our Company shall not and our
Company shall procure that each of our subsidiaries shall not, do or implement any of the
following other than in the ordinary course of business of our Group, without the prior written
approval of the MIC, which approval shall not be unreasonahbly withheld:

(a) Carrying out any buyback or resale of Sime Darby Shares;



(vii)

(b)

(c)

(d)

(e)

(M
(9)

(h)

Making any change to the terms and conditions or. extending the current
employment contracts of senior management of our Company or our material
subsidiaries;

Making any change in the share capital structure of our Company, save and except
for the issue of Sime Darby Shares pursuant to the exercise of options granted
under any ESOS of our Company;

Disposing or transferfing any of the material business(es) or asset(s) of our
Company and for this purpose, any disposal or transfer for a purchase
consideration collectively in excess of 2.5% of the shareholders’ funds of our Group,
based on the latest audited financial statements of our Company (net of our
Company'’s share of shareholders’ funds in Sime Engineering and Sime UEP), shall
be deemed to be material,

Acquiring any material business(es) or asset(s) and for this purpose, any acquisition
for a purchase consideration collectively in excess of 2.5% of the shareholders’
funds of our Group, based on the latest audited financial statements of our
Company (net of our Company’s share of shareholders' funds in Sime Engineering
and Sime UEP), shall be deemed to be material; _

Making any further offers or grants of options under any ESOS of our Company;

Terminating the employment of or appointing any senior management in our
Company or any of our material subsidiaries; and

Declaring or paying or supporting the declaration or payment, of any dividends or
distributions in any subsidiary or associate company of our Company (“Affiliate”) in
excess of the cumulative amount of dividends or distributions made by such Affiliate
in its previous financial year.

Synergy Drive undertakes with our Company that:

(@)

(b)

(c)

(d)

't shall not enter into any unusual or onerous confract or obligation, or incur any
borrowing or indebtedness, or acquire or enter into any agreement to acquire
anything apart from those contemplated under or arising from the Sale of Business
Agreement, the sale of business agreements with Participating Companies and the
Negara MGO or disclosed by Synergy Drive in the circular to our shareholders or
the prospectus to be issued by Synergy Drive;

It shall keep available for issue sufficient authorised share capital to satisfy in full
the number of Synergy Drive Shares required to be issued upon any conversion of
the RCPS A representing the Disposal Consideration;

It shall not modify the rights attaching to any of its share capital, or make any
change to its share capital structure, or grant any options for shares or convertible
securities in Synergy Drive, save for the purposes stated in the Sale of Business
Agreement or as envisaged in the sale. of business agreements with the
Participating Companies and the Negara MGO, unless approved in writing by our
Company, which approval shall not be unreasonably withheld; and

It shall not create any new class of shares or issue any new ordinary shares, RCPS
A, RCPS B or any other convertible securities, except pursuant to the terms of the
RCPS A and RCPS B, the Sale of Business Agreement and the safe of business
agreements with the Participating Companies and the Negara MGO, unless
approved in writing by our Company, which approval shall not be unreasonably
withheld.




2.2

Proposed acquisitions by Synergy Drive of the businesses and undertakings of other
Participating Companies

On 24 January 2007, Synergy Drive entered into a sale of business agreement with each of the
Participating Companies to acquire the entire businesses and undertakings carried on by each of
the Participating Companies as at 27 November 2006, including their respective Assets and
Liabilities. The purchase consideration for the proposed acquisitions is equivalent to the price per
ordinary share/stock as set out below, multiplied by the total outstanding ordinary shares/stocks of
the Participating Companies (less treasury shares/stocks, if any) as at completion (“Purchase
Consideration”).

Participating Company Price per ordinary share/stock

RM
GHope 5.46
Mentakab 1.96
KGB 427
GRopel 4.46
HLB 5.09
Sime Darby 6.46
Sime Engineering 1.57
Sime UEP 3.95

Based on the number of ordinary shares/stocks in issue and the outstanding ESOS options of the
Participating Companies as at 30 June 2007, the Purchase Consideration for each of the
Participating Companies is as follows:

{A} <-—-Purchase Consideration----->
Number of
shares/ Outstanding Assuming full
stocks in ESOS exercise of
Participating Company issue options Based on {A) ESOS options
million million RM million RM million
GHope 1.507.6 54 8.231.8 8,261.3
Mentakab - 60.3 - 118.1 118.1
KGB 1,025.5 8.2* 4,378.9 4.413.9
GRopel 127.0 - 566.6 566.6
HLB 604.3 - 3,076.1 3,076.1
Sime Darby 25220 5.0 16,292.3 16,324.6
Sime Engineering 490.1 - 769.4 769.4
Sime UEP 404.5 - 1,597.8 1,597.8
35,030.8 35,127.8
Note:
* Includes all ESOS options to be offered pursuant to the ESOS Bye-Laws of KGB.

Synergy Drive shall satisfy the Purchase Consideration through an equivalent value of RCPS A (or
such consideration as may be derived from the RCPS A) at RM5.25 each. The terms of the RCPS
A are set out in Appendix II.
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Based on the Purchase Consideration as set out in the table above assuming full exercise of ESOS
options, the number of RCPS A received or receivable by each of the Participating Companies are
as follows:

Percentage

holding in Tier2  Tota! number of

Purchase Number of Participating RCPS A received

Participating Company Consideration RCPS A Company or receivable

RM mitlion million million

GHope 8,261.3 15736 1,560.0*

Mentakab 1181 225 60.73% 225

KGB 44139 840.7 458 8*

GRopel 566.6 107.9 57.85% 1079

HLB 3,076.1 585.9 54.53% 5859

Sime Darby 16,3246 .3,109.4 2,851.1*

Sime Engineering 769.4 146.6 70.03% 146.6

Sime UEP 1,597.8 304.3 51.15% 3043

35,127.8 6,037.1

Note:

" The total number of RCPS A received or receivable by the Tier 1 Participating Companies will need fo

be reduced by the amount of RCPS A that will be receivable by/due to the relevant Tier 1
Participating Companies pursuant to the proposed capital repaymenis of the Tier 2 Participating
Companigs.

Accordingly, based on the computation of the Purchase Consideration (assuming full exercise of
outstanding ESQS options) of RM35,127.8 million, approximately 6,037.1 million RCPS A will be
received or receivable by the Participating Companies, convertible into 6,037.1 million Synergy
Drive Shares. Assuming full exercise of outstanding ESOS options in the Participating Companies
and the full conversion of the RCPS A and RCPS B into Synergy Drive Shares and the
consideration for the Negara MGO is satisfied entirely by Synergy Drive Shares, our shareholders
will collectively have approximately 51.0% interest in the enlarged Synergy Drive group.

The Synergy Drive Shares are proposed to be listed on the Main Board of Bursa Securities upon
completion of the said proposed acquisitions.

Both of our listed subsidiaries, being Sime Engineering and Sime UEP, are amongst the
Participating Companies. As such, if the Proposals are approved by you at our forthcoming EGM as
controlling shareholders of Sime Engineering and Sime UEP, we will vote in favour of their
respective proposed disposal of businesses and undertakings 10 Synergy Drive and subsequent
capital repayment to their respective shareholders and share issuance to Synergy Drive.

Basis of arriving at the Disposal Consideration and issue price of RCPS A

The Disposal Consideration is determined based on the price per Sime Darby Share of RM6.46
offered by Synergy Drive under the offer made on 27 November 2006. Based on the number of
Sime Darby Shares in issue of 2,522.0 miilion as at 30 June 2007 and assuming full exercise of 5.0
milion outstanding ESOS options granted but not exercised, the maximum possible Disposal
Consideration for the Assets and Liabilities amounts to RM16,324.6 million.

The price per share of RM6.46 represents a premium of 5%, or 31 sen over RM6.15, being the
closing market price of Sime Darby Shares on 22 November 2006, which was the last trading day
before the Simultaneous Offer was made.

As the Proposed Merger is intended to merge the Participating Companies at their respective
market valuation, the offer price for the Assets and Liabitities of the other Participating Companies
on a per Participating Company's share/stock basis represents the same premium of 5% over the
closing market price of the Participating Companies' shares/stocks on 22 November 2006, rounded
up to the nearest sen.




Synergy Drive shall satisfy the Disposal Consideration through an equivalent value of RCPS A atan
issue price of RM5.25 each. The issue price of RM5.25 for each RCPS A and subsequently the
conversion price of RM5.25 for each Synergy Drive Share and the redemption price of RM5.25 in
cash, is arrived at after taking into consideration the desired enlarged share base of Synergy Drive
in terms of the number of Synergy Drive Shares in issue.

Accordingly, as a shareholder of Sime Darby, you will receive approximately 1.23 RCPS A for each
Sime Darby Share held as at the books closing date to determine entitiement under the Proposed
Capital Repayment (i.e. without any adjustment for the bonus issue), which will take place before the
bonus issue. Each RCPS A is convertible into 1 Synergy Drive Share. If you do not elect to receive
Synergy Drive Shares, you will receive cash of RM6.46 for each of your Sime Darby Shares, which
is at a premium of 5% to the closing market price of Sime Darby Shares on 22 November 2006.

For example, if you hold 100 Sime Darby Shares as at the books closing date to determine
entitlement under the Proposed Capital Repayment (i.e. without any adjustment for the bonus
issue), you will receive approximately 123 RCPS A (or such consideration as may be derived from
the RCPS A). Thereafter, an Election Notice and an accompanying offering document wili be sent
to you so that you can choose to convert the RCPS A received or receivable by you into 123
Synergy Drive Shares, if you wish to do so, since each RCPS A carries the right to be converted into
1 Synergy Drive Share. At the end of the timeframe specified in the Eiection Notice, if Synergy
Drive does not receive your request for the conversion under the Election Notice, Synergy Drive will
pay you cash of approximately RM646 for the 100 Sime Darby Shares that you hold.

The market price of Sime Darby Shares has increased by 60.2% from the last traded price before
the Proposals were announced on 27 November 2006. The market price as at the LPD is at a
52.5% premium to the price at which Synergy Drive offered to merge our Company with the other
Participating Companies.
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Fractions of the RCPS A arising from the Proposed Disposal and the Synergy Drive Shares issued
pursuant to the conversion of RCPS A, shall be dealt with in such manner by Synergy Drive’s
directors at their sole discretion and as they may deem fit in the interest of Synergy Drive.

You are advised to refer to the report from Aminvestment Bank as set out in Part B of this Circular
for the fairness and reasonableness of the Proposals.
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After having considered the evaluation undertaken by Aminvestment Bank in its report set out in
Part B of this Circular, your Board is of the opinion that the valuation of Sime Darby Group’s
businesses and undertakings represented by the Disposal Consideration and the issue price of
Synergy Drive Shares, are fair and reasonable,

MIC

Foliowing the acceptance of the Simultaneous Offers, a MIC has been formed comprising the

following members:

(i) Tan Sri Dato' Md Nor Md Yusof;
(in Tan Sri Hadenan A. Jalil;

(iii) Raja Datuk Arshad Raja Tun Uda;
(iv) Dato' Mohamed Sulaiman;

(V) Azmi Mohd Ali;

(vi) Dato’ Seri Ahmad Zubir Murshid;
(vii} Dato’ Sabri Ahmad; and

(vii)  Dato' Abd Wahab Maskan.

In addition, the Board of Synergy Drive, upon recommendation of the MIC has identified Dato’ Seri
Ahmad Zubir Murshid as the chief executive designate of Synergy Drive. Further, Synergy Drive has
designated the following persons for the respective management positions of Synergy Drive;

Name

Plantations Division

A Dato’ Sabri Ahmad

(i) Dato' Azhar Abdul Hamid

(i) Mohamad Heimy Othman Basha
(iv) Tong Poh Keow
(v) Haris Fadzilah Hassan

{vi) Zulkifli Zainal Abidin
Property Division
(i) Dato’ Abd Wahab Maskan

(i) Dato' Tunku Putra Badiishah Ibni
Tunku Annuar

iif) Tengku Abdul Aziz Tengku Mahmud
(iv) Khor Kok Chai

(v) Wan Hashimi Albakri

Motor Division

(i) Lawrence Lee

Energy Division and Northern Corridor

(i) Dato’ Mohamad Shukri Baharom

Utilities Division
(i) Ir. Jauhari Hamidi

Position

Plantations Integration Advisor

Executive Vice President, Plantations
Agribusiness Division

Head, Plantations Upstream
Head, Plantations Finance

Head, Plantations Strategy and Business
Development

Head, Plantations Human Resource

Senior Executive Vice President, Property
Division

Executive Vice President, Property Development
and Strategic Investments

Head, Hospitality and Leisure

Head, Overseas Ventures

Head, Negara

Executive Vice President, Motor Division

Executive Vice President, Energy Division and
Northern Corridor

Executive Vice President, Utilities Division
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Heavy Equipment Division

(i) Scott Cameron . Executive Vice President, Heavy Equipment
Division

Corporate Functions

(i) Razidan Ghazalli Group Chief Financial Officer

(i) Sekhar Krishnan Executive Vice President, Group Corporate
Services

{iif) Hisham Hamdan Executive Vice President, Group Strategy and
Business Development

{iv) Mohamed Ishak Abdul Hamid Executive Vice President, Group Human
Resource

(v) Nik Muhammad Hanafi Nik Abdullah Head, Internal Audit

{vi) Foo Marn Hing Head, Risk Management

Please refer to Section 5 of Appendix I(A) for the profiles of the above management members.
Proposed Capital Repayment and Proposed Share Issue

Subject to the Proposed Disposal and all the requisite approvals being obtained, our Company
proposes to carry out the Proposed Capital Repayment in accordance with Section 64 of the Act to
return all the RCPS A (or such consideration as may be derived from the RCPS A) representing the
Disposal Consideration to our shareholders.

Immediately prior to the Proposed Capital Repayment but after the completion of Proposed
Disposal, we propose to undertake a bonus issue to be effected by way of capitalisation of all of our
reserves (including the reserves arising from the Proposed Disposal). The actual number of bonus
shares to be allotted will only be determined based on our total issued and paid-up capital as at the
entitement date. We will also increase our authorised share capital from RM1,500 million,
comprising 3,000 million Sime Darby Shares to RM50,000 million, comprising 100,000 million Sime
Darby Shares, to facilitate the bonus issue.

The bonus issue is a process undertaken to facilitate the implementation of the Proposed Capital
Repayment. Further, as our entire issued and paid-up share capita! will be cancelled to facilitate the
Proposed Capital Repayment, none of the bonus shares will be credited into the individual securities
accounts of the respective entitled shareholders. No physical share certificates wili be issued as
well. You should note that the offer price of RM6.46 per Sime Darby Share under the Proposed
Disposal remains unchanged as the proposed bonus issue will only be carried out after the
Proposed Disposal is completed. Accordingly, the number of RCPS A that each shareholder is
entitled to receive under the Proposed Capital Repayment will not be affected by the proposed
bonus issue. Therefore, what you are entitled to receive (i.e. cash amount of RM6.46 or
approximately 1.23 Synergy Drive Shares) is determined based on the number of Sime Darby
Shares you hold as at the books closing date to determine entitlement under the Proposed Capital
Repayment (i.e. without any adjustment for the bonus issue). '

Simultaneous with the Proposed Capital Repayment, our Company shail carry out the Proposed
Share Issue which will result in our Company becoming a subsidiary of Synergy Drive. The Sime
Darby Shares to be issued pursuant to the Proposed Share Issue shall, upon allotment and issue,
rank equally in all respects with each other. These Sime Darby Shares will not be listed on Bursa
Securities. The proceeds arising from the Proposed Share Issue will depend on the number of Sime
Darby Shares to be issued under the Proposed Share Issue and will be utilised for working capital
purposes as and when the need arises. The expenses relating to the Proposed Share Issue will be
set-off against the proceeds raised.
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Under the Proposed Capital Repayment, you will be entitled to receive the RCPS A based on the
number of Sime Darby Shares that you hold as at the books closing date to determine entitlement
under the Proposed Capital Repayment (i.e. without any adjustment for the bonus issue). In the
interest of expediency and ease of administration, the RCPS A may not be issued to you, but you
will receive the Election Notice for you to receive the corresponding number of Synergy Drive
Shares, upon conversion of the RCPS A relating to your shareholding in our Company. The
Election Notice will be despatched together with a prospectus to be issued by Synergy Drive. To
convert the RCPS A into Synergy Drive Shares, you wilt need to complete the Election Notice and
return the Election Notice to Synergy Drive. If Synergy Drive fails to receive the duly completed
Election Notice within 14 days from the date the Election Notice is sent out, or such other period as
agreed in writing by Synergy Drive, you shall then receive RM5.25 in cash for each RCPS A due to
you.

Our Company is entitled to receive RCPS A in respect of our shareholdings in Sime Engineering
and Sime UEP as a resuit of the proposed capital repayments by Sime Engineering and Sime UEP.
The RCPS A receivable by our Company from the proposed capital repayments of Sime
Engineering and Sime UEP will be aggregated with the RCPS A receivable by our Company in
consideration for the sale of other Assets and Liabilities of our Company (which Assets exclude the
RCPS A receivable for its shareholdings in Sime Engineering and Sime UEP). The aggregated
RCPS A, when issued, will be distributed to the shareholders of our Company pursuant to our
Proposed Capital Repayment. The RCPS A will not be listed on Bursa Securities.

The new Synergy Drive Shares to be allotted and issued to our shareholders electing to receive
Synergy Drive Shares will, upon allotment and issue, rank pari passu in all respects with each other
and with the existing Synergy Drive Shares, save and except that the holders of such new Synergy
Drive Shares shall not be entitled to any dividends, rights, allotments and/or distributions, the
entittement date of which is prior to the date of allotment of such new Synergy Drive Shares. The
Synergy Drive Shares are proposed to be listed on the Main Board of Bursa Securities upon
completion of the Proposals.

Upon completion of the Proposed Capital Repayment and Proposed Share issue, our Company will
be delisted from Bursa Securities.

Implications under the Malaysian Code on Take-Overs and Mergers, 1398

Upon the Proposed Disposal becoming unconditional, Synergy Drive will be obliged to extend a
mandatory take-over offer on the remaining Sime Engineering Shares and Sime UEP Shares that
Synergy Drive does not own. This obligation also applies to other Tier 2 Participating Companies
and Negara when the proposed disposals of businesses and undertakings by the other Tier 1
Participating Companies become unconditional.

In this regard, Synergy Drive will be applying to the SC for a waiver from the obligation to extend a
mandatory take-over offer on Sime Engineering, Sime UEP and the other Tier 2 Participating
Companies, subject to the respective proposed capital repayments of Sime Engineering, Sime UEP
and the other Tier 2 Participating Companies being completed. Synergy Drive will not be applying
to the SC for a waiver from the obligation to carry out the Negara MGO given that Negara is not a
Participating Company. With the approval of the SC, Synergy Drive will not be obliged to extend a
mandatory take-over offer on the Tier 2 Participating Companies if the respective proposed capital
repayments of the Tier 2 Participating Companies are completed.
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Premised on the above, if Synergy Drive is obliged to extend a mandatory take-over offer for the
Sime Engineering Shares and Sime UEP Shares which are not held by our Company, the offer
price for each Sime Engineering Share and Sime UEP Share shall remain the same as that offered
by Synergy Drive under the Simultaneous Offers, as set out in Section 2.2 of this Circular, to be
satisfied via the issuance of Synergy Drive Shares at RM5.25 each or cash. However, if the
proposed capital repayments of any one of the Tier 2 Participating Companies is not completed,
Synergy Drive will extend a mandatory take-over offer on the remaining shares/stocks of that
specific Tier 2 Participating Company not owned by Synergy Drive upon completion of the proposed
disposal of businesses and undertakings of the corresponding Tier 1 Participating Company, which
is the shareholder/stockholder of that specific Tier 2 Participating Company, upon such timing as
agreed with the SC.

Conditionality

The Proposed Capital Repayment is conditional upon the Proposed Disposal. The Proposed
Disposal is not conditional upen the Proposed Capital Repayment.

The Proposed Share Issue is conditional upon the Proposed Disposal and Proposed Capital
Repayment.

For the avoidance of doubt, the Proposed Disposal is not conditionat upon the Proposed Capital
Repayment and Proposed Share Issue.

Save as disclosed above, there is no other conditionality amongst the Proposals.

RATIONALE FOR THE PROPOSALS

The Proposed Merger was proposed by Synergy Drive on 27 November 2006 to bring together 3
strong and well established Malaysian groups of companies to create the enlarged Synergy Drive
group, with shareholding that reflects the existing shareholding composition of the Participating
Companies. Whilst there are other methods to bring together the groups of companies (such as
take-over offers or schemes of arrangement), the Board of Synergy Drive has proposed the steps
under the Proposals to the Participating Companies for their consideration and approval of their
respective shareholders, to bring together the businesses of the Participating Companies in a
manner which would provide a higher degree of certainty in achieving the objectives of the Proposed
Merger.

Our participation in the Proposed Merger, through the Proposals, will effectively allow us to
strengthen our involvement in the plantations and property businesses, while retaining our position
in our automotive, heavy equipment and energy and utifities businesses. Like our present portfolio
of businesses, the enlarged Synergy Drive group's portfolio of businesses will have established
positions in key growth sectors, and within industries with varied market cycles and business
lifecycles.

Based on the rationale provided by Synergy Drive, the enlarged Synergy Drive group will have a
focused set of significant businesses in key complementary growth sectors. The Proposed Merger
will allow Synergy Drive to be the world's largest listed oil palm company by CPO production and
Malaysia’s largest property developer by land bank. The plantations and property development
businesses in particular have a strong strategic fit, creating opportunities from increased scale and
scope. Key sources of value are expected to come from extracting cost synergies where overlaps
exist, driving revenue synergies by applying best practices, achieving full business potential through
tailored strategies, and consolidating and pooling industry experience and management talent.

The Proposals provide you with an opportunity to participate in the enlarged Synergy Drive group as

you will have the option to receive Synergy Drive Shares upon the completion of the Proposals,
through the Proposed Capital Repayment.
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Presently, paim oil origination (plantation and palm oil extraction) is the most profitable part of the
paim oil value chain. Synergy Drive’s significant presence in the upstream palm oil activities upon
completion of the Proposed Merger provides an opportunity for the eniarged Synergy Drive group to
be a strong counter-weight to the growing power of traders and other large plantations players. The
profitability of the upstream portion of the value chain will allow Synergy Drive to be able to
participate selectively in the palm oil value chain.

In terms of the plantations business, the Proposed Merger provides a platform for the enlarged
Synergy Drive group to lower industry cost and improve asset utilisation efficiency by amongst
others, extracting cost synergies and best practice yields and quality across all estates and mills.
The enlarged Synergy Drive group will also be able to increase the proportion of plantations
business in low cost origins over time (such as East Malaysia and indonesia). In terms of asset
utilisation, the naturally symbiotic relationship between the property development and plantations
businesses provides an opportunity for the enlarged Synergy Drive group to migrate the use of
strategic parcels of high cost land (in West Malaysia) which are presently used for the plantations
business to the property development business, thereby ensuring a strong supply of land bank for
the property development business.

In terms of the property development business, the Proposed Merger provides an opportunity for the
enlarged Synergy Drive group to be Malaysia’'s leading developer of quality residential and
commercial communities. Further, the Proposed Merger will allow the enlarged Synergy Drive group
to continue to participate selectively in and grow its existing complementary businesses such as
asset management and enter into strategic partnerships to strengthen its property development
business. It will also provide a platform for price optimisation from contractors and consultants due
to scale of operations, as well as best practice contractor prices and project management. On the
revenue side, synergies will come from better price realisation with strengthened brand, combined
capabilities in customer-led product conceptualisation and delivery.

The Proposed Merger also aliows us to pool our industry experience and management talent with
those of the other Participating Companies. At the same time, the enlarged Synergy Drive group can
derive cost and revenue synergies, and economies of scale from integrating and streamlining the
existing businesses of our Group, GHope Group and KGB Group. We have set out the details of the
expected synergies in Section 8.

EFFECTS OF THE PROPOSALS
Share capital and shareholdings of substantial shareholders

The Proposed Disposal will not have any effect on the share capital and shareholdings of the
substantial shareholders of our Company.

The Proposed Capital Repayment will result in the cancellation of the entire outstanding share
capital of our Company. The Proposed Share Issue will then result in our Company becoming a
subsidiary of Synergy Drive. All our existing shareholders wili cease to hold any shares in our
Company, as these shares will be cancelled.

Our shareholders who are entitled to the RCPS A (or such consideration as may be derived from the
RCPS A) under the Proposed Capital Repayment will have the option to receive a corresponding
number of Synergy Drive Shares. The effects of the Proposed Merger on the share capital and
shareholdings of substantial shareholders of Synergy Drive are set out in Section 8 of Appendix l(A).

Earnings

Upon completion of the Proposed Disposal, our Company's businesses and undertakings will be
disposed of, and the RCPS A (or such consideration as may be derived from the RCPS A)
representing the Disposal Consideration will be distributed to our sharehoiders under the Proposed
Capital Repayment. Upon completion of the Proposals, our Company’s current operations will be
continued in the enlarged Synergy Drive group and our Company will become a dormant company
thereafter.
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The gain arising from the Proposed Disposal to our Company will depend on the net assets of our
Company, the fair value of the consideration received for the Proposed Disposal (estimatetd based
on market methodologies including the market capitalisation of the enlarged Synergy Drive group)
and the number of Sime Darby Shares in issue at the time of completion, and the expenses and
taxes incurred in connection with the Proposals.

Our shareholders who are entitled to the RCPS A (or such consideration as may be derived from the
RCPS A) under the Proposed Capital Repayment will have the option to receive a corresponding
number of Synergy Drive Shares. The effects of the Proposed Merger on the earnings of Synergy
Drive are set out in Section 8 of Appendix I(A).

Net assets and gearing
The proforma effects of the Proposals on our Company’s net assets and gearing are set out below.

The effects have been prepared based on the audited consolidated balance sheets of our Company
as at 30 June 2006 and on the assumption that the Proposals were completed on 30 June 2006.

Proforma | Proforma |l
After full
As at exercise of  After | and the
30 June 2006 ESOS Proposals
RM million RM miilion RM million
Share capital 1,232.8 1,263.5 *
Share premium 3,053.3 3,351.2 -
Revaluation reserves 72.2 72.2 -
Capital reserves 215.4 215.4 -
Exchange reserves 6734 673.4 -
Retained earnings 3,566.7 3,556.7 -
Net assets 8,803.8 9,132.4 *
No. of shares in issue (million) 24655 2,527.0 #
Net assets per share (RM) 3.57 3.61 0.50
Gearing (times) 0.38 0.37 -
Notes:
* Reprosents RM1.00, assuming only 2 new Sime Darby Shares are issued under the Proposed Share Issue.

* Reprasents 2 new Sime Darby Shares, assuming only 2 new Sime Darby Shares are issued under the Proposed

Share Issue.

Please refer to the proforma consolidated balance sheets of Sime Darby and the letter from the
Reporting Accountants set out in Appendix Il for further details.

Our shareholders who are entitled to the RGPS A (or such consideration as may be derived from the
RCPS A) under the Proposed Capital Repayment will have the option to receive a corresponding
number of Synergy Drive Shares. The effects of the Proposed Merger on the net assets and
gearing of Synergy Drive are set out in Section 8-of Appendix I(A).

Dividend policy

Upon completion of the Proposed Disposal, our Company's businesses and undertakings will be
disposed of, and the RCPS A (or such consideration as may be derived from the RCPS A)
representing the Disposal Consideration will be distributed to our shareholders under the Proposed
Capital Repayment. Upon completion of the Proposals, our Company's current operations will be
continued in the enlarged Synergy Drive group and cur Company will become a dormant company
thereafter. As such, our Company will not be in a position to declare any dividends after the
completion of the Proposals.
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5.2

5.3

APPROVALS REQUIRED

Proposed Disposal

The Proposed Disposal is subject to the approval of the following:

(i)
(ii)

(iii)

(iv)
)
(vi)

(vii)

(viii)

Our shareholders;

SC for the issuance of RCPS A, issuance of Synergy Drive Shares upon conversion of
RCPS A, listing of Synergy Drive on Bursa Securities and the significant change in business
direction of our Company pursuant to the Proposed Disposal, which was obtained on 16
July 2007,

SC (on behalf of the FIC) for the Proposed Disposal, issuance of RCPS A, issuance of
Synergy Drive Shares upon conversion of RCPS A and listing of Synergy Drive on Bursa
Securities, which was obtained on 16 July 2007:

BNM, if required;

MITI;

Bursa Securities for the transfer of listing status from one of the Participating Companies to
Synergy Drive;

Lenders to our Company (where applicable); and

Any other authorities or parties, if required.

Proposed Capital Repayment

The Proposed Capital Repayment is subject to the approval of the following:

(i

(ii)
(i)
(iv)
W
(vi)

Our shareholders:

SC, which was obtained on 16 July 2007;

SC (on behalf of the FIC), which was obtained on 16 July 2007;
Confirmation of the Court;

Lenders to our Company (where applicable); and

Any other authorities or parties, if required.

Proposed Share Issue

The Proposed Share Issue is subject to the approval of the foliowing:

(i)

(ii)
(iii)
(iv)

Qur sharehoiders;
SC, which was obtained on 16 July 2007;

SC (on behalf of the FIC), which was obtained on 16 July 2007; and

Any other authorities or parties, if required.
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The approval of the SC is conditional upen the following:

(i

(ii)

(i)

(iv)

Conditions

Each of the Participating Companies should make
detailed disclosure, in their circulars to shareholders, on
the following:

(a) The views of the respective Boards of the
Participating Companies on the method used to
undertake the Proposed Merger of all the
Participating Companies via the disposals of the
businesses and undertakings of the Participating
Companies and not via take-over routes;

(b) The views of the respective Boards of the
Participating Companies on the offer price received
from Synergy Drive for the businesses and
undertakings of the respective Participating
Companies, valuation methadology used in valuing
the businesses and undertakings and issue price of
Synergy Drive's consideration shares;

(c) Detailed explanation on why the Proposed Merger
is not considered as a related-party transaction and
that all shareholders are therefore allowed to vote at
the shareholders' meetings of the respective
Participating Companies;

{d) Details on how Synergy Drive is to finance, and
otherwise address the issue of, the potential cash
payment to shareholders in the event the
shareholders of the respective Participating
Companies opt to redeem the RCPS A; and

(e} The hypothetical calculation/simulation, in plain
language, on, amongst others, the
shareholders/stockholders’ entitiement to the RCPS
A and the conversion of RCPS A to Synergy Drive
Shares or cash to be received by them pursuant to
the redemption of RCPS A,

The financial advisers appointed to advise the
shareholders/stockholders should also provide clear
explanation to the shareholders/stockholders on the
options available pursuant to the Proposed Merger {i.e.
the option of converting the RCPS A into Synergy Drive
Shares or redeeming the RCPS A into cash);

CIMB, Synergy Drive and the Participating Companies
should ensure that proper dissemination of information
with regard to the Proposed Merger be made in a timely
manner to the shareholders of the Participating
Companies, locally and abroad;

Burniputera investors holding at least 30% of the share
capital upon listing of Synergy Drive for the purpose of
complying with the National Development Policy
requirement should be approved/recognised by MITI;
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Status of Compliance

Complied.

The relevant disclosure has
been incorporated in
Section 16.

The relevant disclosure has
been incorporated in
Section 2.3.

The relevant disclosure has
been incorporated in
Section 15.

The relevant disclosure has
been incorporated in
Section g{iv).

The relevant disclosure has
been incorporated in
Executive Summary and
Section 2.3.

Complied. The relevant
disclosure has been
incorporated in Part B of this
Circular.

On-going compliance.

To be met.




conamuons Status of Compliance

V) Synergy Drive should comply with any equity conditions To be met.
that may be imposed on the companies licensed by MIT|
pursuant to the proposed disposals of the businesses
and undertakings of the Participating Companies;

(vi) CIMB and Synergy Drive should inform SC upon To be met.
completion of the Proposed Merger; and

(vii} CIMB and Synergy Drive should fully comply with the To be met.
relevant requirement as stipulated in the Policies and
Guidelines on IssuefOffer of Securities pertaining to the
implementation of the Proposed Merger.

INFORMATION ON SYNERGY DRIVE

Synergy Drive is a special purpose private limited company incorporated in Malaysia under the Act
on 7 November 2006 under the name of Synergy Drive Sdn Bhd. It was converted to a public
company on 5 April 2007. Synergy Drive's directors are:

(i) Tan Sri Dato’ Md Nor Md Yusof (Chairman};
(ii) Dato’ Zainal Abidin Putih; and
(i} Wan Razly Abdullah Wan Ali.

Synergy Drive has an authorised share capital of RM2,600,000 consisting of 200,000 Synergy Drive
Shares and 25,000,000 RCPS B of RM0.10 each. Synergy Drive’s paid-up capital is RM2,500,100
consisting of 200 Synergy Drive Shares and 25,000,000 RCPS B of RM0.10 each. To provide the
initial funding for Synergy Drive, Synergy Drive has issued 25,000,000 RCPS B at an issue price of
RM1.00 each to CIMB Private Equity Sdn Bhd, a wholly-owned subsidiary of CIMB Group Sdn Bhd.
The 200 Synergy Drive Shares are held by 2 trustees, namely Rossaya Mohd Nashir and Abdul
Kadir Md Kassim, for a charitable purpose.

Synergy Drive is principally an investment holding company. As at the date of this Circular, Synergy
Drive does not have any shareholdings in any listed company.

Upon completion of the Proposed Merger, our Group, GHope Group and KGB Group will be merged
under Synergy Drive. Synergy Drive is expected to carry on with the existing businesses of our
Group, GHope Group and KGB Group. As such, the enlarged Synergy Drive group will be a
conglomerate, involved in the following 5 core businesses:

{i} plantations;

(i) property;

(iii) automotive,

(iv) heavy equipment; and

v) energy and utilities.

In addition to the above, the enlarged Synergy Drive group will be involved in various non-core
businesses including healthcare, insurance broking, bedding, and travel and tourism.




Of the 5 core businesses, the plantations business is expected to be the most significant business in
terms of proforma operating results contribution. The proforma revenue and operating results
contribution (which exclude unusual items, interest and taxation) from the 5 core businesses and the
relative percentages, based on the audited financial statements of GHope Group and Sime Darby
Group as at 30 June 2006 and KGB Group as at 31 December 2006, are as follows:

Proforma
Proforma operating
revenue results
RM million RM million
Plantations 6,783.7 1,131.8
Property 1,633.0 376.1
Automotive 8,287.7 357.2
Heavy equipment 5,658.5 556.6
Energy and utilities 1,736.9 216.3
Other non-core businesses 2,493.5 g88.6
Total for the enlarged Synergy Drive group 26,393.3 2,726.6
Proforma revenue Proforma operating results
Other nen-
Other non- Eneegy end core
oore businesses
Enargy and wilitles
"":‘f“ bw:::“ Plantations 8% iy
s Planiatlons

415%

Automotive
314%

The proforma revenue and operating results above are illustrated based on the assumption that
there are no inter-company transactions between GHope Group, KGB Group and Sime Darby
Group and do not include the effects of the harmonisation of accounting policies between the 3
groups of companies, any potential revenue and cost synergies that may be derived and integration
cost.
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We have set out below a detailed description of the 5 core businesses of the enlarged Synergy
Drive group. '

A. PLANTATIONS

Upon completion of the Proposed Merger and the listing of Synergy Drive, Synergy Drive
will have a significant presence in both upstream and downstream palm oil activities.
Synergy Drive will be a global leader in palm oil arigination. The companies within GHope
Group, KGB Group and Sime Darby Group involved in plantations are referred to as the
“Plantations Group of Companies”.

We have summarised below the plantation activities of the Plantations Group of Companies:

Sime
GHope KGB Darby
Group Group Group

(i}  Develop, cultivate and manage oil palm plantation v y v
(i) Milling of FFB into CPO and PK ¥ NN
(i) Production and sales of oils and fats (which includes ¥ - ¥

specialty and end user fats)

(iv)  Other related upstream palm oil activities such as:

{a) production and/or sales of oil palm seeds and v Y N
seedlings;
{b} research and cloning of ail palm for sale; and y ¥ -
{¢) research and breeding programme of oil palm seeds Y YV -
for sale
(V) Production and sales of biodiesel ¥ - -

The Plantations Group of Companies will also be involved in developing, cultivating and
managing rubber plantations and other related downstream plantation activities such as
manufacturing of latex concentrate, standard Malaysian rubber and epoxidised natural
rubber, production and sales of rubber footwear products, and production and marketing of
aeroponic vegetables. In addition, the Plantations Group of Companies will also be involved
in the provision of plantation/agricultural consultancy services. However, these are not
expected to form a large portion of the plantations business of the enlarged Synergy Drive

group.

Palm oil, and oils and fats are expected to be the major contributor to the operating results
of the enlarged plantations business.
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Qil Palm Plantations Business
(a) Land area and maturity profile of oil paim plantations

Planted land area of oll palm plantatlons
Ha
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On a proforma basis, as at 30 June 2006 for GHope Group and Sime Darby
Group, and 31 December 2006 for KGB Group, the Plantations Group of
Companies’ plantations span across a total land area of 559,963 Ha, of
which 522,197 Ha or 93.3% is planted. Of the total planted area, 329,526
Ha or 63.1% is located in Malaysia while the remaining 192,671 Ha or
36.9% is located in Indonesia. Out of the 522,197 Ha of planted area,
479,860 Ha or 91.9% comprise mature oil palm plantations.

{h) FFB production

FFB Production
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T 10,000,000

19,000,000
L 8,000,000
17,000,000

6,000,000
6,000,000
4,000,000

4481118

Pkt

3,255,878

[-3.000,000
2,000,000
- 1.600,600
0

1,824,067

GHepe KGB Sims Darby GHope + KGB KLK 101
+ Slme Dardy

The proforma combined FFB production of the Plantations Group of
Companies, for the financial year ended 30 June 2006 for GHope Group
and Sime Darby Group, and 31 December 2006 for KGB Group ("FY2006")
is 9,401,192 MT.
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(c) Mills and production

The Plantations Group of Companies collectively own 62 mills, of which 42
mills are located in Malaysia and the remaining 20 mills in Indonesia.
However, as part of the ptans to derive synergies from the Proposed
Merger, there are plans to optimise mill routing and capacity utilisation, by
consolidating milling activities in the most cost efficient manner.
Accordingly, mill capacities may be consolidated in the future.

Mill Capacities
14,852,000 ur
R Fs.mo.om
- 14,000,000
12,000,000
- 16,000,000
8,000,000
-6,000,000
4,000,000
2,000,000
3 T ‘ Lo
GHope KGB Sime Darby  GHopa + KGB + [ie]
Sime Darby

The yearly maximum capacity of the Plantations Group of Companies is
14,852,000 MT of FFB (based on 20 hours per day, 300 days per year and
the respective mill's maximum capacity per hour). The proforma average
utilisation rate, for FY2006, is 70.1%, with 10,411,365 MT of total
throughputs.

CPO Production

MT
2,209,087 2,500,000

2,000,000

1,500,003
1,072,507

1,000,000

500,000

GHops KGB Sime Darby  GHope + KGB + 101
Sime Darby

For FY2006 the Plantations Group of Companies produced a -total of
2,209,087 MT of CPO and 512,667 MT of PK.
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(i)

Qils and Fats Business

The operations of the oils and fats business can be categorised into food and non
food-based.

(a)

(b)

Food-based operations

The enlarged Synergy Drive group will have edible oils and fats refineries in
the Netherlands, Malaysia, Thailand, Vietnam, Socuth Africa, Morocco
{associated company) and Bangladesh (associated company).

The refineries’ operations in the Netherlands are undertaken by Unimills
B.V. (“Unimills"), one of the largest diversified oils and fats blend
manufacturers in Europe, with products supplied mainly to manufacturers of
margarine, dairy, confectionary and snack products.

The refineries’ operations in Malaysia are undertaken by Golden Jomalina
Food Industries Sdn Bhd ("Golden Jomalina"), Austral Edible Oif Sdn Bhd
("Austral”) and Kempas Edible Qil Sendirian Berhad ("Kempas”).

Golden Jomalina produces a complete range of semi-refined and fully
refined palm oil products and their fractions as well as refined PK oil,
supplied in bulk and various containers. In addition, it produces consumer
products, ranging from vegetable ghee, shortening and dough fat to
industrial margarine and cooking oil, packed in various materials and sizes.

Austral operates a refinery and a PK crushing plant in Bintulu, Sarawak.
The company offers fully refined palm ocil and its fractions, and crude PK oil
and PK cake.

Kempas' refinery is located in Pasir Gudang, Johor and is one of the
manufacturers of palm cil-based vegetahle oil and specialty fats.

The refineries’ operations in Thailand are undertaken by Morakot Industries
Public Company Limited (“Morakot”). Morakot is Thaitand's leading refiner
and manufacturer of cooking oil under the "Morakot” brand. The company's
brand is the first palm-based cooking il in Thailand to be awarded the
‘Halal’ certification.

In Vietnam, the enlarged Synergy Drive group will have its own brand of
consumer packed cooking oils under the brand name known as “Marvela"
and shortening and dough fat to industrial customers.

The operations in South Africa are undertaken by Hudson & Knight
(Proprietary) Limited (*Hudson & Knight”), which operates a refinery and
bakery fats business. Hudson & Knight also produces and sells cooking
fats and frying oils, through the “Holsum” and “Crispa” brands respectively.

Non food-based operations

Synergy Drive's involvement in the non food-based operations, namely
oleochemicals, will be through Cognis Oleochemicals (M} Sdn Bhd
(“Cognis”). Cognis is a producer of oleochemicals (fatty acids and
glycerine) and oleochemical derivatives (oil field chemicals, ozone acids
and lubricants).
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(i)

In February 2006, Cognis expanded its business beyond Malaysia by
acquiring from Cognis GmbH and its subsidiaries, 6 companies
incorporated in the United States of America, Canada, Germany, Brazil,
United Kingdom and Japan which own and operate oleochemical
businesses with fatty acids, glycerine, hardened oils, triacetine, ozone
acids, oiffield esters and chemicals, polyvinyl chloride lubricants and
plasticisers.

In biodiesel, GHope is one of the first companies to commercialise palm oil-
based biodiesel production in Maiaysia when it started its first dedicated
biodiesel plant in mid-2006. It has expanded its biodiesel business with
commercial production of palm oil-based biodiesel at its second plant in
May 2007 and construction of its third plant at Rotterdam, which is expected
to be commissioned by 31 December 2007. Accordingly, the enlarged
Synergy Drive group is expected to have 3 biodiesel plants by 31
December 2007. ‘

Benefits from the Proposed Merger

The plantations business of the enlarged Synergy Drive group is expected to derive
the following benefits from the Proposed Merger:

(a)

(b)

Scale of plantations operations

Synergy Drive will have a combined land area of 559,963 Ha, The enlarged
scale of the plantations operations is expected to provide cost savings
opportunities when dealing with suppliers for the procurement of plantation
materials and equipment, due to the increased bargaining power.

Additionally, maturity profiling will be more efficient as replanting can be
pianned based on a larger land bank, and unplanted land can be efficiently
utilised and allocated within the enlarged Synergy Drive group after the
Proposed Merger using shared research and development activities as
mentioned in part (c) below. It is anticipated that the enlarged Synergy
Drive group will have a more comprehensive replanting and development
plan.

Advantages of the network of the Plantations Group of Companies and
increased utilisation of milis and production

The Plantations Group of Companies' estates are situated strategically
throughout Malaysia and Indonesia. Some of the estates and mills of the
Plantations Group of Companies are located adjacent to or close to each
other. The estates of the Plantations Group of Companies have good
infrastructure and developed transportation networks which will enable
Synergy Drive to achieve some operational cost savings by leveraging on
their estate and mill network. The combined wider network also provides
opportunities for the Plantations Group of Companies to consolidate mill
operations, equipment and human resources for further economies of scale.

In particular, the Plantations Group of Companies can consolidate and
optimise its mills including allocating more FFB to nearby mills which have
yet to achieve maximum capacity, from nearby estates of the Plantations
Group of Companies. This is expected to improve crop quality, increase
the production efficiency of CPO and PK of the combined Plantations Group
of Companies, reduce transpartation costs and travel time between estates
and mills, and reduce reliance on third parties for FFB purchases and sales.
The details of the potential cost and revenue synergies are set out in
Section 8.
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fc) Sharing of research and development, and the capability to increase yield
and extraction rates

The Plantations Group of Companies are not only explering methods to
increase yields, enhance plant resilience and improve extraction rates, but
are also experimenting with various replanting and harvesting techniques
such as high density planting, mechanisation, mulching and fertilisation, as
well as using quality planting materials to improve the FFB quality and
yields, and to reduce its planting and operation costs.

The Plantations Group of Companies have separate research and
development activities. Going forward, Synergy Drive will be able to share
and combine research and development activities, and benefit from each
others' years of research results, thus reaping the benefits of economies of
scale and also freeing up more resources in order to better focus and
increase expertise in other areas of operations.

(d) Ability to leverage on management expertise

The management team of the Plantations Group of Companies has
extensive experience in the management of plantations operations. The
Proposed Merger provides an opportunity for the respective plantations
management teams of GHope Group, KGB Group and Sime Darby Group
to share best practices, upon which Synergy Drive can leverage for further
performance enhancement.

PROPERTY DEVELCPMENT

The property business of the enlarged Synergy Drive group will comprise the existing
property businesses of GHope Group, KGB Group and Sime Darby Group. Therefore, the
enlarged property business is positioned as an established integrated property player with
the largest land bank, presently focused on property development. While the other
operations such as property investment, property management and hospitality are not
material to the property business of the enlarged Synergy Drive group, they may be
expanded in the future,

The companies within GHope Group, KGB Group and Sime Darby Group which are
involved in property development are referred to as the “Property Group of Companies”.

We have set out helow a brief description of the major properties developed or currently
being developed by the Property Group of Companies.

(i) Properties to be developed through GHope Group

The major property developments of GHope Group which are undertaken through
Negara are Melawati Township, Saujana Impian Township (Kajang), Nilai Impian
and Nilai Utama. As at 31 May 2007, the total GDV of the aforementioned projects
amounts to RM2,918.7 million while the total sales value since the launch was
RM1.,641.7 million.

The Melawati Township is a 486 Ha township located strategically near the Middle
Ring Road Il ("MRR2") comprising commercial and residential properties with a
GDV of RM1,298.8 million and a take-up rate of 100% as at 31 May 2007,

The Saujana Impian Township in Kajang is a 243 Ha resort-themed township with a
GDV of RM566.2 miltion and a take-up rate of 93% as at 31 May 2007. It is easily
accessible via several major highways such as the Kuala Lumpur-Seremban
Highway, Shah Alam Expressway, South Klang Valley Expressway and the MRR2.
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(i§)

(iif)

Nilai Impian and Nilai Utama are modern and integrated mixed-developments
comprising industrial, commercial and residential components with a GDV of
RM1,053.6 million and a take-up rate of 75% as at 31 May 2007. Nilai impian and
Nilai Utama cover an area of 522.4 Ha and are located along the Kuala Lumpur-
Seremban Highway.

Properties to be developed through KGB Group

Property development projects of the KGB Group are spearheaded by Guthrie
Property Development Holding Berhad ("GPDH”) which is developing Bukit
Jelutong, Bukit Subang 1, Denai Alam (previously known as Bukit Subang 2) and
Sungai Kapar Indah. As at 31 May 2007, the total sales value since the launch of
Bukit Jelutong, Bukit Subang 1, Denai Alam and Sungai Kapar Indah was
approximately RM3,969.9 million. ’

Bukit Jelutong is GPDH’s maiden development and is located in Shah Alam.
Launched in 1995, Bukit Jelutong is a iow density township designed with wide
open spaces and landscaped recreational parks. It is a mixed development of
residential, commercial and industrial properties on 892 Ha of freehold land with a
GDV of RM4,235.6 million and a take-up rate of approximately 96.5% as at 31 May
2007. Bukit Jelutong is accessible via the Federal Highway, North Klang Valley
Expressway (“NKVE"), North-South Expressway Central Link ("ELITE") and Guthrie
Corridor Expressway (“GCE").

Bukit Subang 1 is the second development undertaken by GPDH. Bukit Subang 1
is located approximately 7 km to the North of Bukit Jelutong and 13 km from the city
centre of Shah Alam. Launched in 1998, Bukit Subang 1 comprises residential and
commercial properties catering for affordable low-cost to medium-cost properties on
101 Ha of freehold land with a GDV of RM371.6 million and a take-up rate of
approximately 98.1% as at 31 May 2007.

Denai Alam is located along the GCE and about 5§ km North of Bukit Jelutong. The
Denai Alam township is planned with a unique "Denai” concept which is a 4.8 km
continuous green space surrounding the development. Planned as a mixed
development, Denai Alam comprises medium-cost fo high-end double-storey linked
houses and commercial properties on 372 Ha of freehold land with a total GDV of
RM1,935.1 milion. The development was launched in November 2004 and
recorded approximately RM153.5 milion of sales and a take-up rate of
approximately 79.2% as at 31 May 2007.

Sungai Kapar Indah is a self-contained mixed-development located in Klang.
Sungai Kapar Indah comprises low-cost and medium-cost residential units and
commercial properties on 251 Ha of land with an estimated GDV of RM543.6 million
and a take-up rate of 99.4% as at 31 May 2007.

KGB Group has substantial land bank along the GCE which has immediate and
medium term growth prospects. The land banks are strategically located at the
various interchanges along the GCE at Bukit Subang 1, Denai Alam, Ladang Elmina
and Ladang Lagong.

Properties to be developed through Sime Darby Group

The major property development projects launched by the Sime Darby Group are
located in Malaysia and Singapore. As at 31 May 2007, the total GDV of the
property developments in Malaysia set out below is RMS8,736.2 million with the
sales value since the launch of these projects totalling RM4,209.6 million, while the
total GDV of the property developments in Singapore set out below is SGD248.7
million (equivalent to RM570.0 million) with the sales value since the launch of
these projects totalling SGD238.0 million (equivalent to RM545.5 million).
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(@)

(b)

Malaysia

Sime UEP is the developer of the Subang Jaya township, which was
launched in 1974 and the more recent UEP Subang Jaya ("USJ"). With the
development of Subang Jaya and USJ reaching saturation point, Sime UEP
is presently focused on developing other areas, including Putra Heights,
Bandar Bukit Raja, Ara Damansara and various developments near USJ
such as Pinggiran USJ and Taman Perindustrian USJ.

Putra Heights is a 727 Ha township situated in the Klang Valley, and
comprises mixed development of landed residential properties and shop-
office properties. Launched in 1999, the total GDV launched of Putra
Heights is RM1,831.4 million whilst the average take-up rate is 93.2% as at
31 May 2007. Putra Heights is strategically situated along the North-South
highway which leads to Putrajaya, Cyberjaya and the Kuala Lumpur
International Airport, and ¢an be accessed via the Lebuhraya Damansara
Puchong.

Bandar Bukit Raja is an integrated and self-contained township in Klang,
spanning 2,179 Ha. Launched in August 2002, Bandar Bukit Raja
comprises residential properties such as low-cost apariments and
linkhomes. In addition, the development in Bandar Bukit Raja comprises
commercial, institutional and industrial properties. The total GDV launched
of Bandar Bukit Raja is RM430.5 million whilst the average take-up rate is
75.5% as at 31 May 2007. Bandar Bukit Raja is accessible via various
transportation networks such as the Federal Highway, NKVE and New
North-Klang Straits Bypass.

Ara Damansara is a 299 Ha development located along the Sultan Aziz
Shah International Airport Road, between Saujana Golf and Country Club,
and Tropicana Golf and Country Resort. Launched in 1999, Ara
Damansara comprises residential and commercial properties. The
residential properties in Ara Damansara include landed properties, medium-
cost and low-cost apariments, and the newly-launched high-end luxury
condominiums. Ara Damansara is accessible via the Federal Highway and
NKVE. The total GDV launched of Ara Damansara is RM1,186.5 million
whilst the take-up rate is 93.5% as at 31 May 2007.

The properties developed in Pinggiran USJ and Taman Perindustrian USJ
comprise double-storey linked homes and double-storey shop-offices. The
total GDV launched of Pinggiran USJ is RM443.1 million whiist the average
take-up rate is 83.4% as at 31 May 2007. The total GDV launched of
Taman Perindustrian USJ is RM318.2 million whilst the average take-up
rate is 96.3% as at 31 May 2007.

Singapore

Sime Darby Group’s main property development projects in Singapore are
the Orion and Balmoral Hills.

The Orion is a 27-storey freehold residential development located at 6C
Crange Grove Road, Singapore. As at 31 May 2007, the Orien has a GDV
of SGD105.7 million (equivalent to RM242.3 million) with a take-up rate of
89.9%, and is scheduled for completion in January 2008. The Orion is
priced at an average of SGD1,470 {equivalent to RM3,369} per square foot.
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Balmoral Hills is a residential development set on the high ground at
Balmoral Park in prime district 10. Launched in the second-half of 2005,
the twin 12-storey blocks comprise 62 freehold apartments priced at an
average of SGD1,233 (equivalent to RM2,826) per square foot. As at 31
May 2007, Balmoral Hills has a GDV of SGD143.0 million (equivalent to
RM327.7 million) with a take-up rate of 100%, and is scheduled for
completion in October 2007.

The property development business of the enlarged Synergy Drive group is expected to
benefit from the strength of the Property Group of Companies as follows:

(M

(in)

(iii)

Established track record and market reputation

Each of the Property Group of Companies-has an established track record and
market reputation.

Negara has been awarded, for its Saujana Impian Township project, the “Excellent
Planning in the Category of Township Design” from the Town Planning Institute of
Malaysia in 1993. Nilai Impian and Nilai Utama have also been awarded “The Best
Planned Integrated Industrial Township of Negeri Sembilan” by the Negeri Sembilan
State Government in 1996.

GPDH has established itself as a developer of innovative products and distinctive
townships as proven by the recognition and awards received for its Bukit Jelutong
and Denai Alam developments from the Malaysian Institute of Planners and
Selangor State Government in recognition of the design concepts featured in the
aforementioned developments. It has also introduced several innovative products
which have been well received by the market such as Lagenda and Tropika
superlink houses, and Bangsawan semi-detached houses.

Sime UEP is an established property developer with a strong brand. Credited with
the development of the Subang Jaya township which was launched in 1974, Sime
UEP is a highly regarded property developer in Malaysia, and has been ranked by
the Edge Malaysia as one of Malaysia's top 10 property developers 4 times and
awarded the prestigious FIABCI Prix d'Excellence Award twice.

Quality land bank

GPDH'’s land banks include parcels of land located in the West and South West of
the Klang Valley. In addition, it is also well-positioned to develop KGB Group's land
bank which is located along the GCE, which links Shah Alam tc Rawang and
complements the North South Expressway and NKVE. The GCE is integral to
GPDH because it provides easy access to all of GPDH's current and future
developments. Part of the said land bank was used for the development of Bukit
Jelutong, Bukit Subang 1 and Denaij Alam.

Most of Sime UEP's land banks are situated in the surrounding areas of Bukit Raja.
Sime UEP is looking to capitalise on the proximity of its fand banks to the prime
area of Bukit Raja for its future developments.

Further, upon completion of the Proposed Merger, the property development
business of the enlarged Synergy Drive group will also have access to a vast land
bank presently held by GHope Group, KGB Group and Sime Darby Group for future
developments vis-a-vis migration of high potential plantation land to property
development.

Financia! Strength

The Property Group of Companies, other than Negara, have strong financial track
records and have remained profitable during the last 5 financial years, despite
operating under challenging economic conditions and soft property markets.




(iv) Emphasis on quality and delivery time

The Property Group of Companies are committed to high quality standards in their
products and services, and delivering properties to customers on schedule. To this
effect, certain of the Property Group of Companies have developed stringent quality
control and progress monitoring systems involving their employees and business
associates such as consultants and contractors. Over the years, their emphasis on
quality has earned certain of the Property Group of Companies, several quality
awards and certification from wvarious organisations such as SIRIM QAS
international Sdn Bhd.

Upon completion of the Proposed Merger, the property development business of the
enlarged Synergy Drive group is expected to leverage on the respective strengths of the
Property Group of Companies to emerge as a reputable, experienced and financially-stable
property developer.

AUTOMOTIVE

Our automotive business has distributorships and/or dealerships for some of the well known
marques in the countries where we operate.

We set out below the countries where the current automotive business operates and the
distributorships and/or dealerships that we hold or operate in the respective countries.

Country Marque

Malaysia BMW, MINI, Ford, Land Rover, Hyundai, Inokom and Alfa
Romeo

Singapore BMW, Ford, Land Rover and Peugeot

Thailand BMW, Mazda, Chevrolet and Volvo

The People’s Republic  BMW, MINI, Suzuki, Mitsubishi, Ford, Land Rover, Ralls-Royce,

of China (“China”) Huanghai Bus* and Peugeot ‘

(including Hong Kong

and Macau)

Australia Peugeot

New Zealand BMW, Alfa Romeo, Audi, Chrysler, Ferrari, Fiat, Jeep, Maserati,

Peugeot, Porsche, Suzuki, Volkswagen, Kia and Nissan for
cars, and Hino, Mack, Renault and Nissan for trucks

Note:

* Commenced from December 2006.

The automotive business relies on its principals and/or distributors for the supply of motor
vehicles. Upon completion of the Proposed Merger, Synergy Drive intends to continue to
strive to maintain a close and cordial relationship with these principals and/or distributors.

However, given that the automotive business distributes and/or sells several marques
across the region, the risk of over-reliance on a single marque for its operation is, to a
certain extent, minimised.

HEAVY EQUIPMENT

Our Group is the exclusive Caterpillar dealer for the sale and rental of Caterpillar heavy
equipment, parts and service support in Malaysia, Singapore, Hong Kong Special
Administrative Region (“Hong Kong SAR"}, Brunei, China (7 provinces), the states of
Queensland and Northern Territory of Australia, Papua New Guinea, New Caledonia, the
Solomon Islands, Republic of Maldives and Christmas Island (Indian Ocean).
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The heavy equipment division in Malaysia is led by Tractors Malaysia Holdings Berhad. It is
primarily involved in the sale, rental, distribution and support of Caterpillar heavy equipment,
Case New Holland agricultural machinery and other related equipment.

In Singapore, Tractors Singapore Lid specialises in the design, supply, testing and
commissioning of Power System packages for the marine/petroleum sector, in addition to
the sale and rental of heavy equipment to the construction sector.

In China, The China Engineers, Limited is the dealer of Caterpillar in Hong Kong SAR,
Macau and the 7 provinces in China.

In Australia, this business is handled through the Hastings Deering group which covers
Queensland and Northern Territory in Australia, Papua New Guinea, New Caledonia and
the Solomon Islands. These territories are rich in mineral resources, and the heavy
equipment division in Australia provides parts and service support for heavy equipment and
supplies equipment for the mining industry.

For the financial year ended 30 June 20086, the purchase of Caterpillar equipment and
engines from Caterpillar Inc contributed approximately 90% to the total purchases of our
heavy equipment business.

The operations of the heavy equipment business are heavily dependent upon its continued
distribution rights for Caterpillar. The distribution rights will continue until otherwise
terminated with or without cause at the prerogative of Caterpillar Inc, upon not less than 90
days notice. Upon completion of the Proposed Merger, Synergy Drive intends to continue to
use its best endeavours to ensure compliance with the conditions imposed under the
respective Sale and Service Agreements, and Distribution Agreements with Caterpillar Inc.
It will also strive to maintain the close working relationship with Caterpillar Inc.

ENERGY AND UTILITIES
Our energy and utilities business comprises operations in power and engineering services.

The power operations are undertaken by Port Dickson Power Berhad {"PD Power"),
JanaUrus PDP Sdn Bhd and Laem Chabang Power Co Ltd (“LCP"). PD Power operates as
an independent power producer. Its plant is situated in Port Dickson and it supplies its daily
available capacity and electrical energy to Tenaga Nasional Berhad {"TNB"}. Given that the
Power Purchase Agreement entered into between PD Power and TNB is for a period of 21
years commencing from the year 1993, PD Power will have a secure offtaker for the
electrical energy output from its power plant. The operation and maintenance of PD Power’s
plant is managed by JanaUrus PDP Sdn Bhd. LCP's power plant is situated in Laem
Chabang Industrial Estate, Chonburi in Thailand. The plant sells its electricity to the national
utility company of Thailand, and steam and electricity to industrial customers within the
Laem Chabang Industrial Estate.

The engineering services division has businesses in the oil and gas, electrical and
electronics, industrial, mechanical and engineering industries. This division specialises in
fabrication of offshore structures. It is also involved in the provision of project management
services to upstream sectors, and engineering, procurement, construction and
commissioning for downstream sectors of the petroleum, petrochemical and power
industries. Presently, our listed subsidiary, Sime Engineering, leads the consortium of
companies responsible for the construction of the main civil works for the Bakun
Hydroelectric Project in Sarawak. In addition, the engineering services division provides
support services through Sime Darby Offshore Engineering Sdn Bhd, which provides
operation and maintenance to the oil and gas and petrochemical industries.
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FUTURE PLANS AND STRATEGIES OF SYNERGY DRIVE

Following the signing of the sale of business agreements with the respective Participating
Companies (which includes cur Company), Synergy Drive has formed a MIC, a Merger integration
Office and 7 sub-committees comprising representatives from the Participating Companies (“Merger
Team”). Bain & Company SE Asia, Inc has been appointed as adviser on strategic merger
integration matters whilst Accenture and A.T. Kearney, Inc. have been appointed as merger
integration consultants. Hewitt Associates Sdn Bhd has been appointed to assist with people
integration matters for the enlarged Synergy Drive group, including harmonisation of people
programs, organisation design and leadership mapping.

The integration team’s charter is to develop a masterplan for the integration and to identify the
potential synergies that can be extracted from the integration of the Participating Companies,

The masterplan for the integration firstly involves the identification of synergies and key initiatives to
extract the synergies. At the same time, the Merger Team with the assistance of the consultants are
looking into integration and strategy development for the core businesses of the enlarged Synergy
Drive group. Such strategies cover areas such as transformation and positioning of the enlarged
Synergy Drive group as an industry leader.

To date, the Merger Team, assisted by the consultants, has identified key synergy areas, along with
the plan to capture the synergies. These are subject to further refinement in the subsequent phases
in line with the transformation plans that are being developed in areas of operations where there is a
significant level of overlap among the Participating Companies, namely:

(i) plantations business;
(ii) property development business; and
(iii) shared services which cover areas such as finance, overheads and administrative support.

Due to the scale of the enlarged Synergy Drive group, the Merger Team is looking at the integration
as an impetus for repositioning and transforming the enlarged plantations and property development
businesses as an industry leader.

Upon completion of the Proposed Merger, the enlarged Synergy Drive group will have a focused set
of businesses that are in key complementary growth sectors. As an enlarged entity, Synergy Drive
plans to embark on a 3-phased road map which initial phase is to establish a platform focused on
building a strong business engine and internal capabilities of the new integrated group. This phase,
which is expected to cover the period between 2007 and 2008, is planned to include putting in place
new organisation, management team and key performance indicators, integrating plantations and
property development businesses and growing other core businesses to full potential.

The second phase over 2008 and 2009 will be focused on capturing full synergies and operational
improvement benefits from the merger of the piantations and property development businesses,
launching transformations and driving other core businesses to full potential.

By 2010, when the third phase is expected to commence, the Merger Team expects the plantations

and property development businesses of the enlarged Synergy Drive group to be fully integrated
and positioned to embark on then identified areas of growth and opportunities.
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In terms of each of the core businesses of the enlarged Synergy Drive group, in addition to the
plans for extraction of synergies as set out in Section 8, the Merger Team plans to adopt the
strategies set out below,

{i)

(i)

PLANTATIONS

Upon completion of the Proposed Merger, the enlarged Synergy Drive group intends to
continue to focus on upstream activities, which is the most profitable part of the oil palm
plantations value chain presently. The enlarged plantations business allows the enlarged
Synergy Drive group to be a strong counter-weight to the growing power of traders and
other large plantations players.

For its upstream activities, Synergy Drive aims to achieve the lowest industry cost, high
asset efficiency and strong growth through the following:

(a) increasing the proportion of its upstream activities which are involved in low-cost
origination in selective regions;

(b) migrating high cost land to alternative uses by capitalising on the symbiotic
relationship between the piantations and property development businesses; and

{c) creating opportunities for non-asset intensive growth through integrated piantations
services and originating palm oil from third parties.

Synergy Drive aims to participate selectively in mid/downstream activities to realise highest
value through, amongst others, participating selectively in downstream activities through
strategic partnerships or own presence.

PROPERTY DEVELOPMENT

Upon completion of the Proposed Merger, the enlarged Synergy Drive group aims to be
Malaysia's leading developer of quality residential and commercial communities. The
following key strategies have been developed to achieve this objective:

(a) proactively manage land bank to enhance portfolio quality and increase asset
turnover by sourcing high potential land from the plantations division and divesting
non-productive assets;

{b) strengthen brand value and build reputation for customer-centric product innovation
and quality to command premium pricing;

{c) achieve best-in-class cost management through leading edge operational practices
and execution excetlence; and

(d) build management strength and technical capabilities.
In addition, the enlarged Synergy Drive group will continue to participate selectively in and

grow its existing complementary businesses such as asset management and enter into
strategic partnerships to strengthen its businesses.
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{fii) OTHER CORE BUSINESSES

The other core businesses, namely automotive, heavy equipment and energy and utilities,
will continue to implement their existing growth strategies and build on their respective
established positions.

The automotive business of our Group has distributorships and/or dealerships for some of
the well known marques such as BMW, Ford and Land Raver, in the countries where we
currently operate. The automotive business will build on its extensive network and strive to
expand its representation of the luxury marques it is currently engaged in.

Our Group has the exclusive Caterpillar distribution rights for the sale and rental of
Caterpillar heavy equipment, parts and service support in Malaysia as well as in certain
countries/territories in the Asia Pacific region. The heavy equipment business will continue
to pursue its growth to capitalise on the continuing demand for infrastructure, mining, timber,
and oil and gas industries across the Asia Pacific region.

Our Group is one of the established players in the oil and gas platform fabrication in
Malaysia as well as one of the players in the energy and utilities business. The energy and
utilities business will continue to pursue its growth strategies to take advantage on the
strong demand for oil and gas, energy and utilities in tandem with the economic growth.

In addition to the above, the management of Synergy Drive may consider appropriate plans in
respect of the non-core businesses of the enlarged Synergy Drive group.

SYNERGIES

The Merger ‘Team, assisted by the consultants, has estimated the synergies, as disclosed below,
that can be expected beginning 1 July 2009 for the financial year ending 30 June 2010, given the
expected integration completion in April 2008. The synergies estimates exclude the expected
natural improvement and present planned improvements of each of the Participating Companies
agreed by the management team of the Participating Companies, and are presented net of the
impact of estimated recurring annual cost arising from the integration identified to date. In addition,
the synergies estimates have not taken into consideration, amongst others, the effects of the
harmonisation of accounting policies and the new accounting standards to be applied by the
enlarged Synergy Drive group, and any inter-company transactions between GHope Group, KGB
Group and Sime Darby Group.

You should not deem the revenue and cost synergies as profit forecast by the Board of Synergy
Drive or the Participating Companies. Instead, the revenue and cost synergies estimates represent
preliminary expectations, derived based on certain assumptions, with the key assumptions being
highlighted below, and are subject to changes and refinement as the Merger Team continues to
establish and implement the strategies for integration and transformation. In addition, you should
note that the estimation of integration cost is presently on-going.

The key assumptions upon which the revenue and cost synergies have been derived are as follows:

{i) There will be no significant changes in the prevaifing political, legislative, economic,
market, taxation, foreign exchange and interest rates, inflation conditions both within and
outside of Malaysia that will affect the businesses of the enlarged Synergy Drive group.

(i) There will be no unfavourable weather conditions, natural disasters or major disasters,
breakout of diseases, pests or major disruption in the ptanting, harvesting and other estate
works, arising from industrial disputes, labour shortage, or any abnormal circumstances
that will adversely affect the production, yield, oil and kernel extraction of the plantations,
and there will be no major breakdown of equipment and facilities of the enlarged Synergy
Drive group.

(iii) There will be no significant increases in wages, overheads and operating expenses and the
increase is expected to be in line with inflation and industry expectations.
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(iv) The average selling prices for CPO and PK are assumed to be at the prevailing average for
the past 1 year.

(V) Capital expenditure, and planned planting and replanting expenditure programmes will be
implemented as scheduled, and there will be no material acquisitions or disposals of
property, plant and equipment.

(vi) There will be no material changes in infrastructure, construction and other related costs
that will be incurred by the enlarged Synergy Drive group, including steel and concrete that
may affect the cost for the property projects undertaken by the enlarged Synergy Drive

group.

(vii) The launch date, commencement and completion of all identified property development
projects will take place as scheduled. The expected number of sales units will be achieved
as planned and sales units will be sold at the anticipated selling prices. There will be no
significant deviation or delay from the expected physical completion and handover date for
all phases under development.

(viii} There will be no acute shortages of labour and materials in the industry. There will be no
major disruption to the services provided by contractors. The contract sums/prices will be
maintained at the level computed. The cost of contractors will not be affected to a material
extent by variation orders, disputes with contracts (if any) and/or unfavourable conditions.

(ix) There will be no significant delays in obtaining the relevant approvals for the project
development activities. All planned development activities will also be approved by the
relevant authorities. There will be no significant changes in authorities’ approval policies.

{x) The designated key management team members of the enlarged Synergy Drive group
remain relatively unchanged.

Based on the above, the preliminary estimate of the synergies that can be expected beginning 1
July 2009 for the financial year ending 30 June 2010 can resuit in EBIT improvements ranging from
RM400 million to 500 million per annum. The EBIT improvements are expected to arise from both
revenue and cost synergies.

A description of the key areas from which the above synergies are expected to be derived is set out
below.

(i) PLANTATIONS

Amongst the areas of operations identified above, the plantations business provides the
most significant potential for synergies, given the enlarged scale of the plantations business
of the enlarged Synergy Drive group. The potential synergies arising from the merger of the
plantations business of the Participating Companies comprise both cost and revenue
synergies, with the key areas as follows:

(a) Cost synergies
The key potential areas of cost synergies are as highlighted below:
(aa}  Optimising milf routing and capacity utilisation

2 potential areas of synergies in terms of optimising mill routing and
capacity have been identified. Presently, each of GHope Group, KGB
Group and Sime Darby Group has their respective mills, with different
proximity to the estates, some of which are located within close proximity of
each other. Therefore, looking from the perspective of an integrated entity,
not all FFB are currently processed at the closest mill belonging to the
enlarged Synergy Drive group.
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(b)

With the integration of the plantations business, the enlarged Synergy Drive
group can better optimise the use of its mills, by consolidating milling
activities in the most cost efficient manner. In addition to optimising
utilisation of capacity in each of the mills, the consolidation of milling
activities is also expected to reduce estate-to-mill FFB transportation costs.
As part of the mills routing optimisation, the overall distance in terms of FFB
transportation is expected to be reduced.

(bb)  Fertifiser optimisation

Fertiliser cost is the largest component of non-labour costs that contributes
significantly to all estate costs.

Presently, each of the Participating Companies is paying a different price
for their fertilisers, and has different application policies. Through
benchmarking the prices paid for fertiliser, the Participating Companies can
better manage their overall costs.

The Participating Companies can realise additional cost synergies through
the sharing of knowledge and expertise and aiso by developing and
adopting the best practices in fertiliser application polices by aligning the
volume, type and technigue of each Participating Company.

In addition to the above key areas, other areas that provide potential cost synergies
include rationalisation of the transport and logistic network, consolidation of estate
and mill management and leveraging on scale to improve procurement cost in other
areas such as herbicides and transportation, in addition to fertilisers.

Revenue synergies

A significant portion of the revenue synergies is expected to be derived from the
sharing of expertise and the resultant adoption of best practices among the
experienced plantations management teams of the respective Participating
Companies. The enlarged Synergy Drive group can further tap into the enlarged
pool of human resource and select the most appropriate personnel to manage its 2
key sectors of the plantations value chain, namely estate management and mill
management.

(aa)  Adoption of best practices in estate management

The key areas in revenue synergy extraction in terms of estate
management are in respect of potential improvement of yields and FFB
recovery. In the near term, the management of the enlarged plantations
business will be looking into enhancing yields and FF8 recovery through
sharing of best practices in areas including loose fruit collection, nursery
management, replanting standards and fertiliser applications. In order to
improve harvesting efficiency, ways of collecting loose fruits and
mechanising the harvesting process have been looked at. In the longer
term, through the sharing of experience, the enlarged plantation business
will look into sharing best practices in terms of replanting, which will cover
areas such as the design of the layout of estates and the type of seedlings
to be used. The result of these longer term initiatives are only expected to
materialise over a longer period, as opposed to the earlier mentioned
immediate enhancement through better harvesting and collection practices.
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(i)

{bb)  Adoption of best practices in mill management

The key area in revenue synergy extraction in terms of mill management is
in respect of potential milling efficiency. The plantation sub-committee
members have compared the oil losses between mills to determine the
range of mill performance. They have further discussed the reasons for the
differences in extraction efficiency between the mills and have decided that
there remains potential for improvement among the mills, both in terms of
CPQO and PK extraction.

The integration of the plantations businesses provides a platform for the
management of the mills to re-examine their practices and to improve
processes through best-practice sharing. In addition, in line with the mill
optimisation as set out in paragraph (i)(a){aa) above, there will be upgrades
carried out within certain mills to improve on the efficiency of the machinery.

In addition to both the cost and revenue synergies highlighted above, the enlarged
plantations business will look across the plantation value chain to target specific areas for
margin optimisation. For instance, with the increased CPO production, the refinery business
of the enlarged Synergy Drive group can better secure its access to better quality CPO to
reduce refining cost and increase the proportion of higher margin products in certain
refineries.

PROPERTY DEVELOPMENT

A significant portion of the synergies'is expected to be derived from scale advantage, the
sharing of expertise and the resultant adoption of best practices among the experienced
property management teams of the Property Group of Companies. The potential synergies
arising from the merger of the property development businesses of the Participating
Companies comprise both cost and revenue synergies, with the key areas as follows:

{a) Cost synergies
The key potential areas of cost synergies are as highlighted below:
(aa)  Leveraging scale for price optimisation from contractors and consultants

Upon completion of the Proposed Merger, the property development
business of the enlarged Synergy Drive group can benefit from the
combined scale of the Property Group of Companies. The increased pool
of contractors bidding for similar tenders by the enlarged Synergy Drive
group could lead to a potential reduction in construction costs as
contractors offer competitive pricing to win the tenders from Synergy Drive.

In addition, the property development sub-committee is exploring the
awarding of contracts on a larger amount to allow the
contractors/consultants to achieve economies of scale which can potentially
result in lower construction cost for the property development projects.

Premised on the above, Synergy Drive can offer scale benefits/savings (i.e.
spreading overheads across larger contracts and increase in procurement
scale) to such contractors and thus may be able to share in the resultant
scale benefits.




(bb) Sharing costing data to achieve “best practice” contractor prices

With the enlarged scale of the property development business of the
enlarged Synergy Drive group, the Property Group of Companies could
share internal costing data to obtain the contractor prices that are currently
“best practice” among the companies. * Through this process, the Property
Group of Companies can aim towards obtaining best price for better
costing.

In addition to the above key areas, other areas that provide potential cost synergies
include sharing “best practice” project management experience amongst the
Property Group of Companies.

{b) Revenue synergies
Optimising pricing with better market pricing information

Through internal benchmarking of products of comparable quality, better
understanding of product pricing can be established leading to potential realisation
of higher selling prices. By close alignment and standardisation of similar products
with similar specifications and quality, the Property Group of Companies could
strategise to realign the selling prices and project launch dates to achieve revenue
upside.

(i) SHARED SERVICES

The shared services category of costs cover areas comprising information technology (“IT"),
human resource (*HR"), finance and other corporate functions, centralised at and carried out
by the respective management of the Participating Companies. The relevant sub-
committees explored areas in which improvements can take place as a result of the
integration of the Participating Companies.

Amongst the initiatives for cost savings identified include:

(a) consolidation of HR operations into a single shared service model to be deployed
across the enlarged Synergy Drive group;

(b) consolidation of finance operations, covering areas such as reporting, accounting,
budgeting, treasury and cash management;

(c) optimisation of treasury functions through redeployment of excess cash and review
of borrowings; and

{d) reduction of cost in terms of other corporate functions such as insurance, corporate
legal and secretarial fees, annual report preparation and shareholders’ meeting
cost, directors’ fees and relocation of offices to maximise space utilisation.

The Board of Synergy Drive expects to incur cost in merging and integrating the businesses of our
Group, GHope Group and KGB Group. The one-time integration cost comprises costs in relation to
branding initiatives, initiatives for the realisation of synergies in the areas of plantations, property
development and shared services, as well as fees in refation to the Proposed Merger. The total one-
time integration cost, which is expected to be committed up to the financial year ending 30 June
2008, is estimated to be approximately RM300 million, of which approximately RM40 million has
been identified to date as relating to capital expenditure items.
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9.

RISK FACTORS IN RELATION TO THE PROPOSALS

The risks in relation to the Proposals include the following:

(i)

(i)

(Iii)

(iv)

Compiletion risk

The completion of the Proposals is subject to certain conditions which are beyond the
control of Synergy Drive and the Participating Companies, such as the approvais of reievant
autherities, shareholders and the consents of lenders, There is no assurance that the
Proposals will be completed as contemplated by Synergy Drive and the Participating
Companies, and that the benefit arising from the Proposed Merger can be realised.

Further, in the event that the Proposed Capital Repayment is not approved or carried out
upon completion of the Proposed Disposal, our Company will not have any assets other
than the RCPS A. Accordingly, our shareholders will not receive any distribution of RCPS A
or such consideration as may be derived from the RCPS A under the Proposals. Please
refer to Section 14 for further information in relation to this circumstance.

Integration risks

Integration risks can be expected to arise when distinct companies are integrated under a
single entity. Such integration challenges arise largely due to differences in culture,
business processes, practices and policies. In addition, there is no assurance that the
anticipated benefits of the Proposed Merger, such as the potential synergies arising from
the integration, will be realised, or if realised, will be realised in a timely manner. There is
also no assurance that the enlarged Synergy Drive group will be able to generate sufficient
revenues from the merged business to offset associated integration costs. The continued
growth and success of the enlarged Synergy Drive group will depend on the speed, ease
and effectiveness of integration.

Nonetheless, following the signing of the sale of business agreements, Synergy Drive has
taken steps to address this risk by forming a MIC and appointing a team of merger
integration consultants to study the potential synergies that can be extracted from the
Proposed Merger, and identify key strategy areas, design broad integration strategies and
develop plans to capture the synergies.

Involvement by Participating Companies in other businesses

Upon completion of the Proposed Merger, Synergy Drive will have core businesses in
plantations, property, automotive, heavy equipment, and energy ang utilities.

Whilst sharenolders of Sime Darby are already exposed to these core activities, those who
elect to receive Synergy Drive Shares will have greater exposure to the plantations and
property development bhusinesses upon completion of the Proposed Merger, and
accordingly will have greater exposure to the risk factors inherent in the plantatlons and
property development businesses as highlighted in Section 10.

Borrowings to facilitate the redemption of the RCPS A and the resultant gearing of
the enlarged Synergy Drive group

Pursuant fo the Proposals, a shareholder of the Participating Companies will have the
option to convert the RCPS A received or receivable into 1 new Synergy Drive Share, or
receive RM5.25 in cash for each RCPS A due to him.

The Proposed Disposal is conditional on PNB and the unit trust funds providing Synergy
Drive with an undertaking to convert any RCPS A received or receivable by each of them
into Synergy Drive Shares.




v)

(vi)

In the event all the shareholders of the Participating Companies, except for PNB and the
unit trust funds, decide not to convert the RCPS A that they are entitled to, a total cash sum
of RM15.8 bitlion will be required for payment to the shareholders (including payment for the
Negara MGO), which will be sourced through borrowings. This implies that Synergy Drive
will potentially need to be able to secure borrowings for up to RM15.8 billion. The additional
borrowings can result in a high gearing ratio to the enlarged Synergy Drive group
immediately upon the completion of the Proposed Merger, whereby together with fhe
existing borrowings of the Participating Companies and after the harmonisation of
accounting policies, the total borrowings of the enlarged Synergy Drive group could
potentially be RM22.5 billion, representing a gearing ratio of 9.6 times, in the event the
shareholders of the Participating Companies decide to receive cash for their Participating
Companies' shares and elect for the redemption of the RCPS A that they are entitled to.

Nonetheless, not all shareholders of the Participating Companies may decide to receive
cash for the RCPS A, especially given that the current market prices of the Participating
Companies are substantially higher than the cash entittement sum. Assuming that all
shareholders of the Participating Companies decide to convert the RCPS A that they are
entitled to, the borrowings of the enlarged Synergy Drive group will amount to approximately
RM®6.7 billion, representing a gearing ratio of 0.37 times.

In the uniikely event that shareholders of the Participating Companies decide to receive
cash via the redemption of the RCPS A, Synergy Drive will initially fund the said cash
payment via bank borrowings, which if the size of the redemption is in excess of RM500
million, Synergy Drive can look to refinance the bank borrowings via private debt securities,
in view of the ability of the enlarged group to generate cashflows from its 5 core businesses.

The borrowings of KGB Group amount to RM2.7 billion as at 31 March 2007. The
borrowings are expected to be repaid through cash proceeds from the divestment of its non-
core assets and strong cash flows generated from KGB Group's indonesian operations. The
disposal of Guthrie Corridor Expressway Sdn Bhd and Guthrie MDF Sdn Bhd will raise
approximately RM581 million which will be utilised to partly repay its borrowings. The
current strong CPQ prices will also enhance KGB's ability to repay its borrowings.

Potential taxation implications pursuant to the Proposals

The Proposals and Proposed Merger may have certain taxation implications both within and
outside Malaysia, such as stamp duty, loss of tax credits and other tax liabilities, which may
be significant to the enlarged Synergy Drive group. However, Synergy Drive has appointed
a fax consultant to advise on the tax efficiency of the Proposed Merger and the possible
restructuring of the enlarged entity to achieve a more tax efficient structure for the enlarged

group.

The enlarged Synergy Drive group's exposure to taxation implications may be mitigated if
the application by Synergy Drive to the Ministry of Finance for tax exemption is approved.
The extent of the mitigation depends on the nature of the approval of the Ministry of
Finance.

No prior market for Synergy Drive Shares

As there has been no prior market for Synergy Drive Shares, there can be no assurance
that an active market will develop upon the listing of Synergy Drive on the Main Board of
Bursa Securities, or, if developed, that such market may be sustained.

Further, there can be no assurance that the trading price of Synergy Drive Shares may

reflect the enlarged Synergy Drive group's financial and operating conditions, its prospects
and the prospects of the industries in which the enlarged Synergy Drive group will operate.
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10.

RISK FACTORS IN RELATION TO THE CORE BUSINESSES OF THE ENLARGED SYNERGY

DRIVE GROUP

The enlarged Synergy Drive group will be subject to risk factors inherent in the core businesses it
will be involved in. We have set out below the risk factors relating to these business segments.
Shareholders of Sime Darby should note that their participation in the Proposed Merger through the
Proposals, will result in greater exposure to plantations and property development businesses and
hence, greater exposure to the risks of plantations and property development.

A, PLANTATIONS

(i)

(i)

Competition from substitutes

Palm oil faces competition from other vegetable oils such as soybean and rapeseed
oils. No assurance can be given that the palm oil industry will be able to maintain or
expand its existing market share in the future.

However, with the continued support from the Government including extensive
research, development and marketing promotion undertaken by Governmental
bodies such as MPOB and Malaysian Palm Qil Council, as well as other incentives
given to the industry, Malaysian palm oil producers had in the past, expanded their
market share in the world’s vegetable oil market.

Nevertheless, any significant change in customers’ preference towards the
substitute oils and fats will affect the demand and prices for palm oil products, and
may affect the profitability of the Plantations Group of Companies’ operations.

Competition for resources
(a) Competition on procurernent of plaptation fand

The Plantations Group of Companies compete with other plantation
companies in the procurement of suitable plantation land when carrying out
expansion plans.

Notwithstanding the above, the Plantations Group of Companies are
expected to have more bargaining power in terms of reputation and size
when negotiating to procure additional plantation land.

Further, the enlarged Synergy Drive group will be committed to
environmental conservation and hence, any future acquisitions of suitable
plantation fand will be undertaken after taking into consideration the impact
on the environment.

{b) Competition on supply of FFB

The Plantations Group of Companies also compete with other commercial
milters for the supply of FFB crops in the same region.

However, with the experience in the palm oil industry, the Plantations Group
of Companies have developed long-standing good relationships with the
respective suppliers to ensure that the supply of raw materials from the
suppliers wili not be adversely affected and the sale of CPO and PK by the
Plantations Group of Companies will remain relatively stable.
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(iii)

(iv)

The Plantations Group of Companies' mills are strategically located and
have enjoyed a strong and steady stream of FFB supplies from its own
estates as well as the surrounding small and medium size plantations which
do not have their own mill. The current restrictive policies of Government
authorities and MPOB of only approving new paim oil miil licences in line
with the availability of FFB supply in the region have reduced the problems
of excess milling capacity.

Fluctuations in CPO and PK prices

Crude and processed palm oii are commodity products which are susceptible to
supply and demand conditions. The prices of CPO and PK vary day to day and as
such, the earnings of the Plantations Group of Companies are subject to market
vagaries. Further, trade and exports of the country's crude and processed palm oil
products are undertaken in USD, hence, the prices of CPO and PK are highly
susceptible to fluctuations in the USD/RM exchange rate. In addition to the
exchange rate, the prices of CPO and PK are fundamentally dependent on the
supply and demand conditions in the world's oils and fats market.

The Plantations Group of Companies mitigate price fluctuations with forward
hedging contracts and by maintaining a globally competitive cost structure for
producing CPO.

Further, the enlarged Synergy Drive group will also operate in downstream palm oil
activities, which will, to an extent, mitigate any adverse impact on the earnings of
the Plantations Group of Companies arising from fluctuations in CPO and PK
prices, and dependency on external customers.

Dependency on labour force including foreign workers

The plantations business is labour intensive in nature. Oi palm plantations require
extensive manpower in the nurturing of seedlings, tree planting, manuring,
harvesting as well as other routine maintenance work to achieve optimal yield. The
palm ofl industry has been facing difficulty in recruiting local labour force and
therefore has resorted to the employment of foreign workers.

The Plantations Group of Companies’ oil paim plantations and mills employ a
reasonably large number of foreign workers, The Plantations Group of Companies
have always strictly adhered to a policy of employing only legal workers. The
automation and mechanisation of some field operations have to some extent,
insulated the Plantations Group of Companies from disruptions in terms of labour
shortage. Historically, labour shortage has not been a major problem to the
Plantations Group of Companies or had a significant impact on their operations and
results.

In order to attract and retain employees, the Plantations Group of Companies
provide attractive incentives, benefits, welfare schemes and facilities such as
clinics, living quarters, schools and sports amenities for their staff members and
families. The management team and staff are regularly sent for seminars and
training to upgrade their knowledge and skills.

Although the Plantations Group of Companies believe that the continuous
improvement in operations processes in the estates and mills can reduce the
dependency on foreign workers, no assurance can be given that the Plantations
Group of Companies will not face any labour shortage in the future. Further,
changes in immigration and labour policies by the Government in respect of foreign
workers may affect the availability of labour force for the Plantations Group of
Companies, and hence the performance of Synergy Drive.
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(v}

(vi)

Industry life cycle

Palm oil is a perennial crop and is subjected to physiological stress on a cyclical
basis.

Oil palms produce crops throughout the year but there are seasonal variations.
Production also varies with age and condition of the oil palms, and the local
environment and weather. Annual FFB vyield normally experiences a cyclical
pattern, with higher yields at certain intervals. An exceptionally high yielding year
will be followed by gradually low yielding years, when the oil palms produce lower
output as a result of a period of production stress.

For an established estate where FFB yield has stabilised, the decrease of FFB yield
can be significant.

Synergy Drive seeks to mitigate this risk by having a balanced maturity profile of the
oil palms planting in the Plantations Group of Companies and increasing efficiency
to enhance yield per Ha.

Bad weather conditions may affect operations

Weather has strong effects on oil palm production. The weather in Malaysia for the
last decade has been affected by global warming and weather phenomenon such
as El-Nino and La Nina.

The ever changing and unpredictable weather pattern requires the management of
the Plantations Group of Companies to be meticulous and far sighted in terms of
their planning. Wet weather adversely affects harvesting and crop recovery as
plantations become less accessible due to poor road conditions while dry weather
will affect the yield of the oil paims as low rainfall generally equates to lower FFB
yields 18 months later.

Although it is impossible to regulate rainfall patterns, the management of the
Plantations Group of Companies takes practical steps to mitigate the effect of
excessive rainfall or drought. For example, EFB mulching is performed after which
the by-products of the EFB are laid out in the field to act as a sponge that can trap
water and keep grounds moist to minimise the effect of drought. Also silt pits and
trenches are constructed in dry areas to store rain water to minimise the effects of
dryness to the oil palms, whilst establishing suitable drainage to flow out excessive
water during the wet seasons. The establishment of legume cover crops in the new
planting and replanting area helps in moisture conservation.

Notwithstanding that the management of the Plantations Group of Companies is
continuously studying and devising ways to ensure consistent yields of FFB during
adverse weather conditions, there is no guarantee that adverse weather patterns
will not have a severe impact on the production of FFB.
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(vii)

(viii)

Business risks inherent in the palm oil industry

The Plantations Group of Companies are not insulated from general business risks
as well as certain risks inherent in the palm oil industry. The oil palm plantations
business might be affected by the global, regional and national economy, entry of
new players, changes in weather conditions, outbreak of pests and diseases,
constraints in labour supply, changes in law and tax legislation affecting the palm oi
industry, increase in production costs, changes in business and credit conditions,
fluctuations in commodity prices and foreign exchange rates, introduction of new
technologies, changes in consumers' taxes and threat of substitutes for palm oil
preducts,

Although the Plantations Group of Companies seek to limit these risks through,
inter-alia, effective resource management, close supervision of its oil palm
plantations and effective cost control policy, no assurance can be given that any
changes to these factors will not have a material adverse effect on the oil palm
industry.

In recent years, palm oil has become increasingly plagued by negative pubilicity,
with certain non-governmental and environmental organisations throughout Europe
and the United States of America alleging that palm oil is detrimental to heaith, and
that plantation activities are destroying the habitats of endangered wildiife.

To dispel these misconceptions, the Malaysian Palm Oil Council has publicly
opposed these allegations, while the Malaysian Palm Oil Wildlife Conservation Fund
was established by the Government to ensure its commitment towards
environmental conservation. In addition, in June 2007, representatives from the
Plantation Industries and Commodities Ministry, the MPOB, the Malaysian Palm Qi
Council, and the Malaysian Palm Qil Association presented their case to the
European Union to challenge the aforementioned allegations against paim oil and
its related products,

(Source: Malaysian Paim Ofl Council website at www.mpoc.org.my and spasch by the Plantation
Industries and Commodities Minister dated 5 May 2007)

Although palm oil players, associations and the Government have increased their
efforts to challenge the aforesaid allegations, no assurance can be given that
prolonged efforts to undermine palm oil and its related products will not have a
material adverse effect on the palm oil industry.

Additionally, as is normal within the plantation industry, the Plantations Group of
Companies face the issue of the expiry of certain lease tenure of plantation land.
However, historically, the Plantations Group of Companies have not experienced
any problems in extending the lease tenure of plantation land, as and when
necessary.

Monoculture risk

The Plantations Group of Companies are exposed to monoculture risk as a result of
their piantation activities being largely concentrated on the cultivation of a single
type of crop, namely oil palm. Monoculture risk may arise as these oil palms may
be susceptible to an attack by previously undiscovered pests, diseases and plant
pathogens.

Whilst the Plantations Group of Companies practise measures to minimise the
susceptibility of their oil palms to pests, diseases or plant pathogens, there can be
no assurance that such an attack wili not occur in the future. The occurrence of
such aftacks may critically impair the sustainability of the palm oil industry thus
adversely affecting the operations, production and yield of the Plantations Group of
Companies.
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Risk of pests and diseases may affect operations, production and yield

Qil palms in general are not severely affected by pests and diseases. However,
there are occasional outbreaks of pests such as leaf eating insects and diseases
that will affect all crops which are grown on a large scale. During the younger
stages in their lifecycle, oil palms are also more susceptible to the attack of pests.
Any pests and diseases that specifically attack oil palms ¢an materially affect the
performance of the Plantations Group of Companies.

The Plantations Group of Companies take adequate measures to control the
population of pests in the estates primarily by use of integrated pests management
systems and close monitoring to ensure that the population of the pests remain
below threatening levels.

Despite these measures, no guarantee can be given that large-scale attacks by
pests or diseases will not occur in the future, thus adversely affecting the
performance of the Plantations Group of Companies’ operations.

Risks associated with breakouts of fire, energy crises and other emergency
risks

As in any other business, the breakouts of fire, energy crises and other emergency
risks could adversely affect the business operations and financial performance of
the Plantations Group of Companies. For instance, a fire breakout may damage or
destroy the Plantations Group of Companies’ paim oil mills, buildings, plant and
machinery, whilst a prolonged breakdown in power supply may disrupt their
business operations and progress,

In an effort to mitigate the risk of fire, the management of the Plantations Group of
Companies has in place proper fire safety procedures at their respective premises,
keeping sufficient level of water in the field or main drain especially in the peat area
to prevent major fire outbreaks as well as ensuring that their physical assets have
insurance coverage.

There can be no assurance that the insurance coverage will be adequate for the
replacement cost of all assets of the Plantations Group of Companies’ oil palm
estates and palm oil mills or any consequential costs arising therefrom.

Significant Interruption in operations could reduce production capacities

Any significant interruption to business operations as a result of mechanical failures
of the mills or natural disasters could materially and adversely affect the business,
financial condition and results of operations of the Plantations Group of Companies.
Nevertheless, there have been no significant interruptions in the plantations
business of the Plantations Group of Companies which had a significant effect on
their operations during the past 12 months.

Environmental laws as well as environmental risks

The environmental aspect of palm oil mills are regulated by the Department of
Environment which monitors waste discharge such as effluent discharge.
Depending on the iocality, each mill is required to ensure that effluent discharges
are below a pre-determined waste characteristic, and one such parameter is
biochemical oxygen demand levels, Repeated violation will result in severe fines,
jail sentences for employees and even the suspension of the mill's operating
licenses.

The Plantations Group of Companies are committed to complying with the
environmental regulatory requirements and will carry out consistent monitaring of its
environmental practices to ensure that they conform to, and exceed industry
standards.
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In addition, the cil palm plantation industry is also committed to the aspirations of
the RSPO, in which GHope, KGB and Sime Darby (through Sime Plantations Sdn
Bhd) are members. Moving forward, the enlarged Synergy Drive group will also
commit to the objectives of the RSPQO. On 8 April 2004, the RSPO was formally
established under Article 60 of the Swiss Civil Code with a governance structure
that ensures fair representation of all stakeholders throughout the entire supply
chain.

The RSPO is an association created by organisations representing all stakeholders
throughout the supply chain of palm oil to promote the growth and use of
sustainable palm oil and open dialogue with its stakeholders.

In particular, the RSPO will work on the following tasks:

(a) Research and develop definitions and criteria for the sustainable production
and use of palm oil;

(b) Undertake practical projects designed to facilitate implementation of
sustainable best practices;

(c) Develop sclutions to practical problems related to the adoption and
verification of best practices for plantation establishment and management,
procurement, trade and logistics;

(@) Acquire financial resources from private and public funds to finance projects
under the auspices of the RSPO; and

(e) Communicate the RSPO's work to all stakeholders and to a broader public.
{Source for the preceding 2 paragraphs. www.rspo.org)

Although no guarantee can be given for full compliance on the reievant laws, the
management teams of the Plantations Group of Companies are confident that the
current environmental practices are sufficient in minimising the likelihood of
contravention of the applicable laws.

Risks associated with construction and operation of a biodiesel plant

In addition to capital outlay required for the construction of a biodiesel plant, the
biodiesel plant building effort may be exposed to completion and execution risk by
third parties during the construction phase which could lead to the plant operations
being delayed. The main risks to the operations of the business are the product
take-off, the price of the products, raw materials, CPO price and regulatory changes
that may limit access of the palm oil-based biodiesel to the market, which affects its
feasibility.

The Plantations Group of Companies seek to mitigate the construction risk by
having reputable contractors to build the biodiesel plant and having sufficient
funding and being at comfortable gearing levels. To reduce reliance on CPQ
feedstock, the Plantations Group of Companies have constructed a biodiesel plant
with multi-feedstock capability which can reduce the reliance on CPO as the only
source of raw material.

However, there is no assurance that the construction of the bicdiesel plant will not
be delayed or fail, the growth of the business from producing biodiesel being
negated due to rising CPQ prices or raw material prices, andfor the demand for the
final products are not good, thus affecting the results of the enlarged Synergy Drive
group.
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Investment considerations in Indonesia

Oil palm plantation land expansion may lead to the reallocation of land and
resources, investment and new infrastructure which, consequently may raise issues
relating to land rights between local communities and oil palm plantation companies
in Indonesia.

Recently, the Government of Indonesia increased taxes on the export of CPO and
its derivatives resulting in the increase of export tax from 1.6% to 6.5%. Such
increases may have an impact on the performance of the relevant Plantations
Group of Companies which have plantations in Indonesia.

Although the enlarged Synergy Drive group will seek to limit these risks by, amongst
others, complying with the relevant laws and regulations applicable in Indonesia,
providing community development and being a part of strong palm oil producers
associations, no assurance can be given that these risks, if they arise, will not have
a material adverse effect on the enlarged Synergy Drive group's businesses.

B. PROPERTY DEVELOPMENT

M

(ii)

Cost of development projects

Appreciating land costs and fluctuations in construction costs particularly in terms of
material costs {stee! and cement) are inherent risks in the property development
industry. .

Given the extensive land bank of the eniarged Synergy Drive group and the
symbiotic relationship between the plantations business and the property
development business, strategic plantation land with development potential can be
used for property development business. Accordingly, the Property Group
Companies are better positioned to address the issues relating to the appreciation
of land cost. in addition, the management team have historically been able to
manage their costing and pricing practices to address the risk of any cost escalation
in property development. Going forward, the enlarged Synergy Drive group can look
towards using economies of scale to manage costs relating to the property
development business. Consequently, this allows the Property Group of
Companies to be more flexible in planning its development projects under different
economic climates.

Despite the foregoing, there can be no assurance that any change in the cost of
development projects will not have a material 1mpact on the business of the
enlarged Synergy Drive group.

Delay in completion of development projects/Inventory build-up

Timely completion of a development project is dependent on many external factors
which may be beyond the control of the Property Group of Companies, such as
obtaining approvals from various regulatory authorities as scheduled, sourcing and
securing quality construction materials in adequate amounts, and on favourable
credit terms, and satisfactory performance of building contractors who were
appointed to complete the development project.. Any delay may have a direct
impact on the Property Group of Companies’ profitability. The Property Group of
Companies seek to mitigate this risk through, inter-alia, efficient project
management and maintaining a good relationship with its contractors. In addition,
certain of the Property Group of Companies have a good track record of timely
completion of projects with minimal disruption in construction works. Nonetheless,
there can be no assurance that the factors mentioned above will not lead to delays
in the completion of any development project undertaken by the Property Group of
Companies.
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In addition, the Property Group of Companies are exposed to the inherent risk of
inventory build-up (i.e. property overhang) due to various external factors such as
inflation, rising interest rates, negative consumer sentiment, unattractive location of
properties or oversupply of properties in the market. Such inventory build-up risk
may have a direct impact on the profitability and cashflows of the Property Group of
Companies. Notwithstanding the above, the Property Group of Companies seek to
mitigate inventory build-up risk through timely launches of quality property
developments in strategic locations and active marketing efforts in promoting their
property developments which may encourage a higher take-up rate of their
properties.

Competition from other developers

in view of the buoyant property market conditions and the number of property
developments launched in 2006, competition from various property developers is
intense. The competition are in respect of securing strategically located and
reasonably priced land banks, securing labour and building materials and the
pricing of the properties. However, certain of the Property Group of Companies
have taken practical measures to mitigate this risk, including constant review of their
development and marketing strategy in response to the economic conditions and
market demands, the adoption of different development concepts and wide mix of
properties, stringent quality control and ensuring timely delivery of their properties.

Quantity and quality of land bank

The success of a property development/developer is very much dependent on the
quantity/quality and location of its land bank. There is a need to ensure that the
developer has sufficient quality land bank to sustain its operations in the future as
well as contribute positively to its future earnings.

Currently, Negara's tota! land bank of 520.8 Ha is mainly situated in Nilai and the
Klang Valley. GPDH's total land bank of 7569.4 Ha comprises several parcels of
land located at the West and South West of the Klang Valley. Sime UEP has a total
land bank measuring approximately 1,565 Ha at strategic locations surrounding
Bukit Raja for its current and future development. Notwithstanding the foregoing,
the Property Group of Companies have direct access to a vast helding of land bank
held by their respective holding and related companies via the migration of
plantation land to property development. This can help to ensure that the Property
Group of Companies have the necessary land bank to maintain their future
operations and manage growth.

Most of the current property development projects of the Property Group of
Companies are located at strategic locations with good infrastructure and easy
accessibility.

Notwithstanding the above, there can be no assurance that the enlarged Synergy

Drive group wil! be able to secure additional land bank from the open market, which
is suitable in terms of quantity, quality and location.
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AUTOMOTIVE, HEAVY EQUIPMENT, AND ENERGY ANb UTILITIES

(i)

(i)

Automotive
(a) Dependence on distribuforships and/or déaferships

Sime Darby Group holds distributorships andlor dealerships for some of the
well known marques within the automotlve industry. Each of the
agreements with the respective pnncnpals or distributors contains conditions
or obligations to be fulfilled by Sime Darby Group. The distribution rights will
continue until otherwise terminated with or without cause at the prerogative
of principals. Further, the agreements with the respective distributors may
be terminated in the event of default on the part of the dealers. While Sime
Darby Group has been successful in running the distributorships andfor
dealerships in Malaysia as well as in cther overseas countries without any
serious disputes, there can be no assurance that disputes will not arise
which may affect the future performance and business of this division.

Nonetheless, the management will continue to take all necessary steps to
ensure that the obligations under the respective distributorship andfor
dealership agresments are properly complied with.

(b) Economic and regufatory condition

The performance of the automotive business is affected by the general
economic condition in the countries in which the division operates. A soft
car market can adversely affect the performance of the automotive

- business whilst strong car market can have a positive impact on the
performance of the automotive business.

Further, its operation is also subject to the regulatory conditions in the
countries in which the division operates. These regulatory conditions
include changes in the laws and regulations that govern the automotive
industry and tariff structure. Any favourable development in the regulatory
condition is expected to improve the performance of this division. Likewise,
any adverse development to the regulatory condition can affect the
performance of this division.

Heavy Equipment
Reliance on Caterpillar distribution rights

The heavy equipment business relies substantially on the sale and rental of
Caterpillar heavy equipment, paris and service support. Each Sale and Service
Agreement and Distribution Agreement with Caterpillar inc contains conditions or
obligations to be fulfilled by Sime Darby Group. The distribution rights will continue
until otherwise terminated with or without cause at the prerogative of Caterpillar Inc,
upon not less than 80 days notice. In such event, the heavy equipment business
will not be able to enjoy the distribution rights of Caterpillar.

Given the significant sales contribution of Caterpillar to the heavy equipment
business, upon completion of the Proposed Merger, Synergy Drive intends to
continue to maintain and build its working relationship with Caterpillar Inc. In doing
50, it will maximise both the business opportunity and the opportunity to satisfy the
equipment requirements of the dealership territories. Further, Synergy Drive will
also use its best endeavours to comply with the conditions imposed under the
distribution agreement.
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(iii) Energy and Utilities

(a)

(b}

fc)

Level of oil prices

Qil prices have a direct bearing on the level of activities in the oil and gas
industry. Exploration, development and production of crude oil reserves tend
to slow down when prices fall to a level where such activities are not
commercially viable for the cil and gas operators, Hence, prolonged periods
of lower oil prices may discourage various exploration, development and
production activities which will in turn result in lower demand for product and
services provided by the oil and gas support companies.

On the other hand, during the periods of higher oil prices, it is expected that
there may be an increase in oil exploration, development and production
activities as the potential return from the upstream activity increases. Hence,
in this case, the level of activities in the industry may increase which can
lead to a higher demand for products and services offered by the energy
and utilities business.

Delay in completion of confracts

Compietion of a contract on time is dependent on many external factors
which may fall beyond the control of the entities within the energy and
utilities business. These factors include obtaining approvals from various
regulatory authorittes as scheduled, sourcing and securing quality
construction materials in adequate amounts, satisfactory performance of
contractors and favourable working weather conditions for fabrication works.
Any delay caused by any of these factors may have a direct impact on its
profitability.

Potential provision for foreseeable coniract losses on engineering,
fabrication and construction contracts

The energy and utilities business is involved in various engineering,
fabrication and construction contracts. Any changes in the cost structure,
delay in completion of a contract or cost overruns could result in contract
losses and potential provision for such foreseeable losses in the financial
statements. As such, there is no assurance that the results of this division
will not be adversely affected by such factors that may arise in future,

In addition to the above risk factors which are specific to each core business, the enlarged Synergy
Drive group will be subject to the following risks:

(i)

Political, economic¢ and regulatory considerations

The enlarged Synergy Drive group will be subject to risks inherent in the plantations,
property, automotive, heavy equipment, and energy and utilities industries. These include
changes in general economic conditions, changes in Government regulations and policies,
and changes to the political environment of Malaysia and other countries where the
enlarged entity operates and where products of the enlarged entity are exported to. In
particular, the relevant business segments are directly affected by the following:

(a) the plantation segment wilf be sensitive to changes in labour laws and availability of
foreign labour, interest rates, foreign exchange rates, taxation, tariffs and duties.
The bilateral relationships between the major trading partners of Malaysia in relation
to CPO, such as China, the European WUnion, India and the United States of
America also play an important factor in demand as these countries represent the
biggest buyers of the palm oil products;
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(b) - the property development segment will be sensitive to, amongst others, inflation,
interest rate movement, consumer spending confidence, regulation and taxation
changes, such as the recent exemption of real property gains tax (‘RPGT"); and

(c) the automotive, heavy equipment and energy and utilities businesses will be
sensitive to, amongst others, the specific regulations that govern the respective and
related industries, foreign exchange rates and the performance of the respective
sectors that use the products and services which, to a certain extent, will be
affected by the overall economic condition in their respective countries.

Although the enlarged Synergy Drive group will seek to limit these risks by, amongst
others, expanding its market and customer base, continuously improving efficiency and
developing new products and research expertise, no assurance can be given that any
change to these factors will not have a material adverse effect on the enlarged entity’s
businesses.

Exposure to foreign exchange risk

The plantations business of the enlarged Synergy Drive group involves the cultivation of oil
palm, and processing and marketing of CPO, PK and FFB. As the selling prices of CPO
and PK are derived from the global commodity price and quoted in USD, foreign exchange
rate fluctuations pose a risk to the enlarged group’s earnings.

The automotive, heavy equipment, and energy and utilities businesses are similarly
exposed to foreign exchange rate fluctuations given that a majority of their operations are
outside Malaysia and/or their purchases/sales are in foreign currencies.

In addition, upon completion, Synergy Drive will have the foreign currency-denominated
assets and liabilities, such as in Indonesian Rupiah and USD, of the Participating
Companies.

There can be no assurance that future exchange rate fiuctuations will not adversely affect
the financial results of the enlarged Synergy Drive group.

Dependence on key personnel

The continued success of the merged Participating Companies depends to a significant
extent on the ability and dedication of their existing directors and senior management. The
loss of any key members of the Participating Companies may adversely affect the enlarged
Synergy Drive group's ability to compete effectively. The Proposed Merger may be
negatively received by the Participating Companies’ employees which may result in an
adverse effect on the operations of the enlarged entity. The enlarged Synergy Drive
group’s future success will also depend upon its ability to attract and retain skilled
personnel.

In the sale of business agreements, Synergy Drive has undertaken to make offers of
continued employment on remuneration (inclusive of contractual benefits) terms which are
no less favourable than that enjoyed by the employees immediately prior to completion of
the Proposed Merger. Synergy Drive recognises the importance of the sensitivities during
the early stages of the Proposed Merger and has appointed a team of merger integration
consultants to identify measures to retain the employees and key personnel of the
Participating Companies.
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PROSPECTS

The prospects of the core businesses of the enlarged Synergy Drive group are set out below.

A.

PLANTATIONS

MPQCB has projected CPO production to reach 16.5 million MT in 2007. This is a smalil
increase from 15.9 million MT in 2006 given the impact of the floods in end 2006 and early
2007 in the affected oil palm areas (being the southern part of Peninsular Malaysia), and a
possible EI-Nino weather phenomenon occurring this year.

The outlook for palm oil prices in 2007 is expected to be positive given the above and the
projected higher growth in world oils and fats demand against production, mainly due to the
following:

(i) the aim by the European Union (“EU”) to substitute fossil fuel in the transport sector
with biodiese! production, where CPO and palm olein are key components in the
production. In Asia, Indonesia's government is considering gas stations to carry
biofuel blends through an incentive from the government; and

(i) reduction in Indian duty for vegetable oil, described in detail below.

{Source: The MPOB website www.mpaob.gov.my)

Other factors that could potentially affect the growth prospects of the palm oil sector are as
follows:

(i) . Strong demand from India and China

it is forecast that there will be stronger than expected demand for edible oils from
India and China in 2007, which has not been accounted for by major oil palm
producers.

Previously, India had employed a tax structure that was not favourable towards
palm oil and soybean oil imports. However, on 24 January 2007, the Government of
India announced a 10% cut in import duties for refined palm oil and 12.5% cut for
CPO, due to shortages in India's domestic supplies of oilseeds. Additionally,
international prices coupled with India's inflation rate of 6% have impacted
consumers, forcing India to review its stance towards palm oil imports. On 14 April
2007, the Indian government cut import duties by another 10% for refined palm oil
and 50% for CPO to keep inflation in check. This is the third cut in 12 months. The
reduction was anticipated in view of the global supply of palm oil is expected to
decline by between 2.5-3.0 million MT. This is positive for palm oil as it enhances
palm oil's competitiveness against soybean oil in India.

(Source: Malaysian Palm Oil Council website at www.mpoc.org.my)

(ii) National Biofuel Policy

The Malaysian Government announced the National Biofuel Policy in August 2005
as a multi-pronged approach to address the nation's dependency on depleting fossil
fuels. The policy is aimed at reducing the country's fuel import bill, promoting the
demand for palm «il, as well as to shore up the grice of palm oil.

{Source: The National Biofuel Policy, Ministry of Plantation Industries and Commodities Malaysia dated
21 March 2006)
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PROPERTY DEVELOPMENT

The general property market is likely to be buoyant in 2007 driven by new Government
incentives intended to boost the property market. The Ninth Malaysia Plan (*SMP")
suggests that positive long-term fundamentals of the Malaysian property sector are intact.

In April 2007, the Government announced the exemption of RPGT. Property transactions
are expected to pick up as property owners no longer have to wait for 5 years to be
exempted from paying RPGT on a sale of property. Property value is also expected to
increase as the exemption of RPGT will encourage short-term speculative and investment
activities.

(Source: Prime Minister's Speech dated 23 March 2007)

Several other initiatives were also undertaken by the Government to improve the growth
prospects of the property development sector in Malaysia. The Government has relaxed the
legislation for the purchase of properties by foreigners under the “Malaysia My Second
Home” programme. In addition, the Government had in December 2006, announced that
foreigners no longer require the approval of the FIC to purchase properties in Malaysia
which are priced above RM250,000. BNM had also announced in March 2007, a lifting of
the limit on residential or commercial property loans that can be obtained by foreigners.

(Source: Prime Minister's Office Press Refease dated 20 December 2006 and BNM Press Statement dafed 21
March 2007)

Further, in April 2007, the Housing and Local Government Ministry has launched a four-
pronged strategy to reduce bureaucracy in real estate and construction sectors and boost
the country’s competitiveness. The 4 strategies include (i) the creation of a “one stop
centre” to reduce the time for property projects approvals from 2 years previously to
between 4 and 6 months: (i) replacement of the Certificate of Fitness for Occupation with
the Certificate of Completion and Compliance, which will be issued by professionals i.e.
architects or engineers, appointed by the developers; (iii) creation of the position of Building
Commissioner, which will be empowered to resolve problems regarding strata titles and
dispute between developers and purchasers; and (iv) the “build then sell” concept, whereby
incentives will be introduced to encourage adoption of this concept by developers.

{Source: Housing and Local Government Minister's Speech dated 13 Apnl 2007)

However, factors which may dampen property sales in the coming months include price
increases (including utility and toll hikes), interest rate developments (to the extent that
housing demand remains interest sensitive) and the rise in cost components (such as fuel,
steel, cement and aluminium). Landed properties are still resilient in more established
townships with new taunches recording strong take-ups. in addition, the residential property
market is expected to continue to lead the market in terms of price appreciation and buying
interest.

AUTOMOTIVE

The Malaysian Automotive Association (“MAA”} announced that the total industry volume for
2007 may reach 500,000 units, up a marginal 1.9% from 490,768 units achieved the
previous year. The conservative outlook for 2007 motor vehicle sales was due to factors like
high interest rates, more stringent approval on vehicle hire purchase loans, reduced hire
purchase repayment periods, higher oil prices, extremely weak used vehicles market that
leads to low trade-in value of used vehicles and the modest Gross Domestic Product
(“GDP") growth forecast of 5.8% in 2007.

{Source: MAA newsletter 2006 avaifable at MAA website at www.maa.org.my)
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In May 2007, MAA has announced that the total motor vehicle sales from January 2007 to
April 2007 was 18% lower than the motor vehicle sales in the corresponding period in year
2006. The decrease was due to lack of consumers’ confidence, difficulty in obtaining hire
purchase loans and poor resale value of used cars.

{Source: MAA press release for April 2007 available at MAA website at www.maa.org.my)

HEAVY EQUIPMENT

(i}

(ii)

Malaysia

After declining for 3 consecutive years, value added in the construction sector is
expected to turn around, led mainly by the civil engineering segment. As the
projects under the 9MP are tendered out and implemented, the effects are expected
to translate into real activity to support the gradual recovery in the civil engineering
segment. Growth is also expected to emanate from construction activities related to
the oil and gas sector.

The construction sector would be further enhanced by the higher growth in the non-
residential segment, supported by rising demand for office space and increase in
the supply of retail space.

{Source; BNM Annual Report 2007)
Overseas
(a) Australia

Australia ranks among the world's top 5 producers of most key mineral
commodities, and is currently the fourth largest producer of black coal and
manganese. Sustained demand from established markets such as Japan
and the Republic of Korea, coupled with a robust increase in demand from
industrialising countries such as China and India, have led to price and
production increases in 2005/06. With expectations of continued strong
global demand and trends of strong capital expenditure in previous years,
the Australian production of bulk commodities (i.e. all types of coal and iron
ore) has been forecasted to increase by an average of approximately 9%.

{Source: The Minerals Council of Australia website af www.minerals.org.au}
(b) China

In China, rebalancing growth away from investment and export-related
activities towards private consumption remains a key focus for policy
makers. GDP growth in China is expected to ease moderately in 2007 due
to slower exports and policy measures undertaken to restrain over-
investment and promote economic rebalancing.

{Source: BNM Annual Report 2007)

(c) Singapore

The sustained recovery of the property market should trigger increased
construction activity going forward. Contracts awarded have been on an
increasing trend, rising steadily from 2003 to reach SGD16.1 billion last
year, a level not seen since 2000.




12,

13.

E.

Indeed, the recovery of the construction sector continued in early 2007,
underpinned by ongoing work in the residential segment. The recent spike
in raw material costs arising from the sand supply disruptions has not
resulted in delays in building projects, although in the future, new
developments could be slowed or delayed if sand and concrete become
more difficult to obtain. A number of ongoing major projects including the
construction of the Marina Bay Financial and Business Centre, the
integrated resorts and the downtown Mass Rapid Transit extension will
further fuel the recovery in the construction sector.

(Source: Macroeconomic Review issued by the Monetary Authority of Singapore April 2007)

ENERGY AND UTILITIES

@M

(i)

Power

The overall demand is expected to increase at an average rate of 6.3% per annum
during the 9MP period to 2,218 petajoules ("PJ"} in 2010 due to the higher GDP
growth expected for the period. The energy intensity of the economy is projected to
increase to 6.3 gigajoules (*GJ") in 2010. With the expected improvement in the
quality of life of the population, there will be an increase in energy consumption due
to, amongst others, the increased use of electrical appliances and more frequent
travels. In this regard, per capita consumption of energy is expected to increase
from 62.2 GJ in 2005 to 76.5 GJ in 2010,

{Source: 3MP)
Engineering Services

The mining sector is expected to expand by 2.8%, supported by higher output of
crude oil and natural gas. Crude oil production (including condensates) is expected
to average 722,500 barrels per day, supported by the commencement of operations
at the new Kikeh oil field located offshore from Sabah in the final quarter of the year.

{Source: BNM Annual Report 2007)

ESTIMATED TIMEFRAME FOR COMPLETION

We expect to complete the Proposals in the fourth quarter of 2007.

OTHER CORPORATE PROPOSALS

As at the LPD, save as disclosed below and the Proposals, there are no other outstanding
proposais which we have announced but are pending implementation.

On 28 May 2007, our Company announced that the following agreements ‘had been entered into by
the subsidiaries of our Group on 25 May 2007:

(i

(ii)

Sale and Purchase Agreement by Sime Darby Singapore Limited (“SDSL") and Orchard
Nominees Private Limited (“ONPL"), both of which are our wholly-owned subsidiaries with
Rengo Company Limited (“RCL") and Thai Containers Group Company Limited (“TCGCL")
for the disposal of the entire issued and paid-up share capital of Sime Rengo Packaging
Singapore Limited (“SRPS") comprising 2,400,000 ordinary shares of SGD1.00 each held
by RCL and SDSL (through ONPL) to TCGCL,

Sale and Purchase of Business Assets Agreement by Sime Rengo Packaging (M) Sdn Bhd
("SRPM"), our subsidiary, with TCG Packaging (Malaysia) Sdn Bhd ("“TCGPM"), a subsidiary
of TCGCL, for the disposal of certain business assets of SRPM's factory in Subang Jaya.
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15.

i) Sale and Purchase Agreement by SDSL with SRPS and RCL for the disposal of the entire
issued and paid-up share capital of PB Packaging Systems Singapore Pte Ltd comprising
600,002 ordinary shares of SGD1.00 each held by SRPS to SDSL and RCL in the
proportion of 66.6% and 33.4% respectively. This transaction was completed on 25 June
2007.

The Proposals are not conditional upon any of the abovementioned proposals or any other
corporate exercise/scheme.

PRACTICE NOTES 16 and 17 OF THE BURSA SECURITIES LR

If the Proposed Capital Repayment is not carried out after the Proposed Disposal is
completed, our Company will not have any assets other than the RCPS A and our
shareholders will not receive any distribution of RCPS A or such consideration as may be
derived from the RCPS A under the Proposals.

In such an event, Bursa Securities may consider our Company to be a Cash Company under
paragraph 8.14B of the Bursa Securities LR, in which case our Company will fall within the ambit of
Practice Note 16 of the Bursa Securities LR.

In addition, Bursa Securities may consider our Company fo be an affected listed issuer under
Practice Note 17 of the Bursa Securities LR as we may be deemed to have:

{i) suspended or ceased all of our businesses as a result of the disposal of our businesses; or
(ii) have an insignificant business or operations.

If the Proposed Capital Repayment is not carried out, our Board will consider various other options
available to our Company to distribute the RCPS A or Synergy Drive Shares or cash arising from the
redemption of the RCPS A, such as a members’ voluntary winding up of our Company.

The above is not applicable if the Proposed Capital Repayment is carried out, as the Proposed
Capital Repayment will result in our Company distributing all our assets to our shareholders
(whether in the form of RCPS A or such consideration as may be derived from the RCPS A). After
the Proposed Capital Repayment, our Company will undertake the Proposed Share Issue and
become a subsidiary of Synergy Drive. Thereafter, our Company will be delisted from Bursa
Securities.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS CONNECTED

None of the Directors, Major Shareholders of our Company and/or persons connected to them have
any interest, direct or indirect, in the Proposed Merger and Proposals except for the following:

(i) PNB and the unit trust funds are the Major Sharehclders of, and have nominee directors in,
our Company and other Participating Companies (save for Mentakab, GRopel and Sime
Engineering); and

(ii) EPF is a Major Shareholder of our Company, Sime Engineering, Sime UEP and also a
shareholder of certain other Participating Companies.

Specifically, in respect of our Company and the Proposals, PNB and Skim Amanah Saham
Bumiputera have approximately 7.80% and 32.47% shareholding interests respectively in our
Company as at 30 June 2007. In addition, EPF has approximately 15.51% shareholding interest in
our Company as at 30 June 2007. Yayasan Pelaburan Bumiputra has a deemed shareholding
interest in our Company by virtue of its interest in PNB.
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16.

17.

18.

Tan Sri Dato' Seri (Dr.) Ahmad Sarji Abdul Hamid, Tan Sri Abu Talib bin Othman, Tan Sri Datuk Dr.
Ahmad Tajuddin bin Ali and Raja Tan Sri Muhammad Alias bin Raja Muhammad Ali are nominee
directors of PNB and Skim Amanah Saham Bumiputera and they do not have any shareholding in
our Company as at 30 June 2007,

However, PNB and the unit trust funds and their nominee directors, EPF and/or persons connected
to them, do not have any shareholding, direct or indirect, or directorship in Synergy Drive. Similarly,
Synergy Drive does not have any shareholding, direct or indirect, or directorship in the Participating
Companies. CIMB and Kadir, Andri & Partners have confirmed to your Board that the Proposals are
not related party transactions.

Accordingly, none of our Directors, Major Sharehotders and/or persons connected to them are
required to abstain from voting under the Bursa Securities LR at our forthcoming EGM.

DIRECTORS' RECOMMENDATION

Upon receiving the offer, your Board has sought and received legal advice that the Proposals,
including the method of implementation, are legally permissible. After having considered all aspects
of the Proposals (including but not limited to the valuation of Sime Darby Group's businesses and
undertakings and the issue price of Synergy Drive Shares), your Board is of the view that the
Proposals are in the best and long-term interests of the shareholders.

Accordingly, your Board recommends that you vote in favour of the resolutions pertaining to the
Proposals to be tabled at our forthcoming EGM.

EGM

Our EGM, the notice of which is enclosed with this Circular, will be held at Ballroom 3, First Floor,
Sime Darby Convention Centre, No. 1A, Jalan Bukit Kiara 1, 60000 Kuala Lumpur, Malaysia on
Friday, 17 August 2007 at 3.30 p.m. or at any adjournment thereof.

If you are unable to attend and vote in person at the EGM, please complete, sign and return the
enclosed Form of Proxy to our Share Registrars' office at Epsilon Registration Services Sdn Bhd at
312, 3rd Floor, Block C Kelana Square, 17 Jalan $S7/26, 47301 Petaling Jaya, Selangor Darul
Ehsan, Malaysia as soon as possible and in any event no less than 48 hours before the time of the
EGM or any adjournment, or in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poll. The completion and lodgement of the Form of Proxy will not preclude you
from attending and voting in person at the EGM should you subsequently decide to do so.

FOREIGN HOLDERS

An Election Notice and an accompanying offering document (collectively, the “Documents”), to be
issued by Synergy Drive, will be sent to our shareholders for our shareholders to decide if they wish
to hold Synergy Drive Shares after the Proposed Capital Repayment.

The Documents may not comply with the laws of any country (including its territories, all jurisdictions
within the country and any areas of the country subject to its jurisdiction) other than Malaysia
(“Foreign Jurisdiction”}, and will not be lodged, registered or approved in accordance with or under
any legislation of any Foreign Jurisdiction.

As a result, the Documents will not be sent to our shareholders without an address in Malaysia
(“Foreign Hoiders"). However, Foreign Holders may collect the Documents from our Share
Registrar at Epsilon Registration Services Sdn Bhd at 312, 3rd Floor, Block C Kelana Square, 17
Jalan §57/26, 47301 Petaling Jaya, Selangor Darut Ehsan, Malaysia, who will be entitled to request
for such evidence as it deems necessary to satisfy itself as to the identity and authority of the person
collecting the Documents.
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Alternatively, Foreign Holders who wish to change their address to a Malaysian address should
inform their respective stockbrokers. The notification should be done before the entitiement date for
the Proposed Capital Repayment, which will be determined and announced at a later date.

Foreign Holders shall have no claims against us, Synergy Drive, CIMB and/or Aminvestment Bank

in respect of their participation/entittements and the relevant laws of any Foreign Jurisdiction to
which they are subject.

19. FURTHER INFORMATION

Please refer to the attached Appendices for further information.

Yours faithfully
For and on behalf of the Board of
SIME DARBY BERHAD

Tan Sri Dato’ Seri (Dr.) Ahmad Sarji bin Abdul Hamid
Non-Independent Non-Executive Chairman

[The rest of this page is left blank]
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PART B

REPORT FROM AMINVESTMENT BANK, THE ADVISER OF SIME DARBY TO
SHAREHOLDERS ON THE FAIRNESS AND REASONABLENESS OF THE
PROPOSALS




QD

AmInvestment Bank |'
Group

Registered Office:

22™ Floor

Bangunan AmBank Group
55, Jalan Raja Chulan
50200 Kuala Lumpur

23 July 2007

To: The Shareholders of Sime Darby Berhad

Dear Sir/Madam,
SIME DARBY BERHAD ("SIME DARBY" OR "COMPANY")

(A) PROPOSED DISPOSAL OF THE ENTIRE BUSINESSES AND UNDERTAKINGS
INCLUDING ALL THE ASSETS AND LIABILITIES OF SIME DARBY TO SYNERGY DRIVE
BERHAD (“SYNERGY DRIVE”), TO BE SATISFIED BY THE ISSUANCE OF SERIES A
REDEEMABLE CONVERTIBLE PREFERENCE SHARES ("RCPS A") (“PROPOSED
DISPOSAL™);

(B) PROPOSED CAPITAL REPAYMENT TO RETURN THE RCPS A TO THE
SHAREHOLDERS OF SIME DARBY (“PROPOSED CAPITAL REPAYMENT™), AND

(C) PROPOSED ISSUANCE OF NEW ORDINARY SHARES OF RM0.50 EACH IN SIME
DARBY TO SYNERGY DRIVE ("PROPOSED SHARE ISSUE")

{(COLLECTIVELY, THE “PROPOSALS")

Aminvestment Bank Berhad (formerty known as AmMerchant Bank Berhad) (“Amlinvestment
Bank™”), a member of the Aminvestment Bank Group, has been appointed as the Adviser to the
Company to provide the shareholders of Sime Darby with an independent evaluation of the Proposals
and Aminvestment Bank's recommendation in relation to the resolutions pertaining to the Proposals to
be tabled at the forthcoming Extracrdinary General Meeting.

We are pleased to enclose herewith our repont containing our evaluation of the Proposals and our
recommendation, for inciusion in the Circular to the shareholders of Sime Darby.

Yours faithfully,
AMINVESTMENT BANK BERHAD

ANUAR OMAR T NG LIN
Director / Head of Corporate Finance Director, Corporate Advisory Services
Cormporate Finance

Aminvestment Bank Berhad (23742-v)

tFormexly known a5 AmMerchant Bank Berhad) A member of the Aminvestment Bank Group
22nd Floor, Bangunan AmBank Group, 55, Jalan Raja Chulan, 50200 Kuala Lumpur, Malaysia. P.O. Box 10233, 50708 Kuala Lumpur, Malaysia
TeI (603) 2078 2633/44/55 Fax (603} 2078 2542 Telex AIGB MA 34124 ambg.com, my

) Covporate Fmance . lslamm Markets . Treasury & Derwanes * Funds Management * Private Equity
' o Debt Markets & Structured Finance + Equity Markets & Derivatives o Stock & Futures Broking e Trustee Services . Privare_Bankih
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DEFINITIONS

In this report, except where the context otherwise requires, the following terms and expressions shail
have the following meanings:-

Aminvestment Bank

BNM
Board
Bursa Securities

Cash Option

CPO

Disposal Consideration

EBIT
EBITDA
EGM

Election Notice

Election Offer Period

Entitlement Date

EPS
ESOS

EV

FiC

Amlinvestment Bank Berhad (formerly known as AmMerchant Bank
Berhad) (23742-V), the Adviser to the Sime Companies for the
Proposals

Bank Negara Malaysia
Board of Directors
Bursa Malaysia Securities Berhad (635998-W)

An option given to the shareholders of the Sime Companies to
redeem each RCPS A received by them pursuant to the Proposed
Capital Repayment for RM5.25 cash, by not giving the Election
Notice to SD within the Election Offer Period

Crude palm oil

The total consideration payable by SD to each of the Sime
Companies for the Proposed Disposal, being the Offer Price
multiplied by the total number of outstanding shares in each of the
Sime Companies (less treasury shares, if any) as at the date of
completion

Eamings before interest and taxation
Eamings before interest, taxation, depreciation and amortisation
Extraordinary general meeting

The written notice in the prescribed form to be given by the
shareholders of the Sime Companies to SD within the Election Offer
Period, in the event that the said shareholders wish to elect for the
Share Option

The period of 14 days from the date of issue of the RCPS A or such
other period as agreed in writing by SD, during which the
shareholders of the Sime Companies may give their Election Notices
to SD

The date and time to be determined and announced by each of the
Sime Companies after all relevant approvals required for the
Proposals have been obtained, in order to determine their
shareholders who are entitled to participate in the Proposed Capital
Repayment

Earnings per share

Employee share option scheme

-Enterprise value, which is the sum of a company's market

capitalisation, minority interests and net debt

Foreign Investment Committee
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FYE

Golden Hope
Guthrie
H&L

High Court

Issue Price

KLCl

Listing Requirements

LPD

Market Day

Mentakab

M
MIC

MITI
NA

Negara

Negara MGO

NTA
Offer

Offer Price

Financial year ended / ending

Golden Hope Plantations Berhad (29992-U)

Kumpulan Guthrie Berhad (4001-P)

Hightands & Lowlands Berhad (24817-H), a subsidiary of Guthrie
The High Court of Malaya

The issue price of the RCPS A, being RM5.25 per RCPS A, which is
also equivalent to the conversion price of the RCPS A

Kuala Lumpur Composite Index

The Listing Requirements of Bursa Securities for the Main and
Second Boards

29 June 2007, being the latest practicable date prior to the issuance
of this report

A day on which Bursa Securities is open for the trading of securities

Mentakab Rubber Company (Malaya) Berhad (3325-W), a
subsidiary of Golden Hope

Minority interests

Merger Integration Committee, a committee comprising
representatives of SD and the Participating Companies whose roles
are to consider any request for approval by the Participating
Companies in respect of the matters set out in Section 7.9 of this
report, to plan and coordinate the integration and rationalisation
processes of SD, to identify areas of synergy across the
Participating Companies, and to develop plans to realise the full
potential value from the Proposed Merger

Ministry of International Trade and Industry
Net assets

Negara Properties {M) Berhad (3432-P), a subsidiary of Golden
Hope

The mandatory general offer to be undertaken by SD for all the
remaining shares in Negara not held by Goiden Hope, upon the
proposed disposal of the entire business and undertaking of Golden
Hope to SD becoming unconditional

Net tangible assets

In respect of each of the Sime Companies, the offer made by SD to
their respective Boards on 27 November 2006 to acquire their
respective entire business and undertaking including all their
respective assets and liabilities

The offer price for the Proposed Disposal, being RM6.46 per Sime
Darby Share, RM3.95 per Sime UEP Share, and RM1.57 per SES
Share, respectively

(iiy
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Participating Companies

PAT
PATMI
PBR
PBT
PER
PK
PNB

Proposals

Proposed Capital
Repayment

Proposed Disposal
Proposed Merger

Proposed Share Issue

RCPS A

RCPS B

Ropel
SBA

SC
SD

Sime Darby, Sime UEP, SES, Guthrie, Ropel, H & L, Golden Hope
and Mentakab collectively

Profit after tax

Profit after tax and minority interests
Price-to-book ratio

Profit before tax

Price-earnings ratio

Palm kernel

Permodalan Nasional Berhad (38218-X)

The Proposed Disposal, Proposed Capital
Proposed Share Issue collectively

Repayment and

In respect of each of the Sime Companies, the proposed capital
repayment to return all the RCPS A representing the Disposal
Consideration to the persons who are their respective shareholders
as at the Entitlement Date, including an increase in authorised share
capital, a bonus issue and a capital reduction which will be carried
out to facilitate the proposed capital repayment

In respect of each of the Sime Companies, the proposed disposal of
their respective entire business and undertaking including all their
respective assets and liabilities to SD

SD's proposed merger of the businesses of the Sime Darby, Guthrie
and Golden Hope groups of companies

The proposed issue -of new ordinary shares by each of the Sime
Companies to SD simultaneous with the Proposed Capital
Repayment, in order for SD to maintain not less than 90%
shareholding in each of the Sime Companies

The series (A) redeemable convertible preference shares of RM0.01
each to be issued by SD as consideration for SD's proposed
acquisition of the entire business and undertaking, including all the
assets and liabilities, of the Participating Companies. The terms of
the RCPS A are set out in Section 7.1 of this report.

The 25,000,000 series (B) redeemable convertible preference
shares of RM0.10 each issued by SD to CIMB Private Equity Sdn
Bhd at an issue price of RM1.00 each to provide the initial funding
for SD

Guthrie Ropel Berhad (6710-T), a subsidiary of Guthrie

The Sale of Business Agreement dated 24 January 2007 entered
into by each of the Sime Companies with SD in relation to the
Proposals

Securities Commission

Synergy Drive Berhad (752404-U)




SD Group

SD Share(s)

SES

SES Group
SES Share(s)

Share Option

Sime Companies

Sime Darby or Company
Sime Darby Group

Sime Darby Share(s)

Sime UEP

Sime UEP Group
Sime UEP Share(s)

VWAP

SD and its subsidiaries upon the completion of the Proposed
Merger, which will comprise the Participating Companies and
Negara and their respective subsidiaries
Ordinary share(s) of RM0.50 each in SD

Sime Engineering Services Berhad (582750-H), presently a 70.03%
owned subsidiary of Sime Darby

SES and its subsidiaries

Ordinary share(s) of RM(.50 each in SES

An option given to the shareholders of the Sime Companies to
convert each RCPS A received by them pursuant to the Proposed
Capital Repayment into 1 SD Share, by giving the Election Notice to
SD within the Election Offer Period

Sime Darby, Sime UEP and SES collectively

Sime Darby Berhad (41759-M)

Sime Darby and its subsidiaries

Ordinary share(s) of RM0.50 each in Sime Darby

Sime UEP Properties Berhad (5835-W}, presently a 51.15% owned
subsidiary of Sime Darby

Sime UEP and its subsidiaries

Ordinary share(s) of RM1.00 each in Sime UEP

Volume weighted average price
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INTRODUCTION

1.1

Salient Terms of the Proposals

On 27 November 2006, SD had made an offer to acquire the entire businesses and
undertakings of the Sime Darby, Guthrie and Golden Hope groups of companies, which are
held under the Participating Companies.

The offer prices for all the Participating Companies are at a premium of approximately 5% to
their last traded share prices on 22 November 2006 before the announcement of the
Proposed Merger.

Upon the offer to Golden Hope becoming unconditional, SD will make a mandatory general
offer for all the shares in Negara not held by Golden Hope.

The objective of the acquisitions by SD is to merge the businesses of the Sime Darby, Guthrie
and Golden Hope groups of companies. Upon the completion of the acquisitions and the
listing of SD on Bursa Securities, SD will become the world’s largest listed oil palm plantation
group by CPO production, with a significant presence in both upstream and downstream palm
oil activities. SD will also be one of the global leaders in palm oil origination (i.e. plantation
and palm oil extraction), being the most profitable part of the palm oil value chain.

The last traded price on 22 November 2006, offer price and valuation for each of the
Participating Companies and Negara are set out in Table 1A.

Table 1A - Participating Companies and Negara: Last Traded Price on 22.11.06, Offer
Price and Valuation

™Last Traded Price Before Offer Price per
Name of Company Announcement Share ® valuation
(RM) (RM) {RM mil)

Sime Darby 6.15 6.46 16,324.6
Sime UEP 3.76 3.95 1,597.8
SES 1.49 1.57 769.4
Guthrie 4.06 4.27 4,413.9
Ropel 4.24 4,46 566.6
H&L 484 5.09 - 3,076.1
Golden Hope 5.20 546 8,261.3
Mentakab 1.86 1.96 118.1
Negara 218 2.29 161.7

Notes:-

a Sourced from Bloomberg

b The valuation of each Participating Company and Negara is an indicative valuation, which is

arrived at by multiplying the offer price by the sum of the total number of shares in issue and
the total number of outstanding ESOS options (if any) as at 30 June 2007.

As consideration for the Participating Companies’ net assets, SD will issue an equivalent
value of RCPS A to the Participating Companies. The proposed issue price is RM5.25 per
RCPS A,

Section 1 - Page 1
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1.2

The share swap ratio for each of the Participating Companies and Negara is set out in Table
1B.

Table 1B - Participating Companies and Negara: Share Swap Ratio

Name of Company Share Swap Ratio
{No. of RCPS A for 1 Share)
Sime Darby 1.23
Sime UEP 0.75
SES 0.30
Guthrie 0.81
Ropel 0.85
H&L 0.97
Golden Hope 1.04
Mentakab 0.37
Negara 20.44
Note:-
a Assuming that the Negara MGO will be satisfied through the issuance of RCPS A at RM5.25
per RCPS A

Upon receiving the RCPS A, the Participating Companies will distribute all the RCPS A back
to their respective shareholders via a capital reduction and capital repayment.

Simultaneously, each of the Participating Companies will issue new ordinary shares to SD at
par_value, in order for SD to maintain not less than 90% shareholding in each of the
Participating Companies.

Shareholders of the Participating Companies may elect for either of 2 options within the
Election Offer Period:-

(a) Cash Option — redeem the RCPS A for RM5.25 cash per RCPS A; or

{b) Share Option — convert the RCPS A into SD Shares on the basis of 1 RCPS A=1SD
Share.

However, Sime Darby, Guthrie and Golden Hope cannot convert the RCPS A received by
them pursuant to the capital repayment in relation to Sime UEP, SES, Ropel, H & L and
Mentakab, as these RCPS A will be distributed to the shareholders of Sime Darby, Guthrie
and Golden Hope respectively.

The approval of the SC and the SC (on behalf of the FIC) for the listing of SD on the Main
Board of Bursa Securities was received on 16 July 2007. Upon the complation of the
Proposals, all the Participating Companies will be de-listed.

Acceptance of Offer and Execution of SBA

On 20 December 2006, Sime Darby and Sime UEP had announced that their Boards had
decided to accept the Offer, and on 21 December 2006, SES had made a similar

announcement.

On 24 January 2007, each of the Sime Companies had entered into the SBA with SD in
relation to the Proposals.

Section 1 - Pagse 2 .
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1.3

131

13.2

Conditions Precedent

Proposed Disposal

The Proposed Disposal is subject to the following conditions:-
{a) The approval of the shareholders of the Company;

{b) SD notifying the Company in writing that the results of the due diligence enquiry
carried out by it are satisfactory;

{c) The approval of the SC (on behali of the FIC) for the Proposed Disposal, the
issuance of the RCPS A as consideration, the issuance of SD Shares upon
conversion of the RCPS A, and the listing of SD on Bursa Securities, which was
obtained on 16 July 2007;

{d) The approval of BNM (if required);

{(e) The approval of the SC for the issuance of the RCPS A, the issuance of SD Shares
upon conversion of the RCPS A, the listing of SD on Bursa Securities, and the
significant change in the business direction of the Company pursuant to the Proposed
Disposal, which was cbtained on 16 July 2007;

{f) The approval of the MITI;

{9) The approval of Bursa Securities for the transfer of listing status from one of the
Participating Companies to SD;

(h) The approval of the lenders of the Company (where applicable);

(i) The decision of the High Court in relation to the Proposed Capital Repayment;

()] In relation to the Proposed Disposals of Sime UEP and SES, the confirmation by the
High Count of the special resolution of the shareholders of Sime Darby for the
Proposed Capital Repayment;

(k) PNB and the unit trust funds managed by companies related to PNB providing SD
with a written undertaking to convert the RCPS A received by each of them pursuant
to the proposed capital repayment of the Participating Companies, into SD Shares;
and

)] The approval of any other relevant authorities or parties, if required.

The completion of the Proposed Disposal is also conditional upon the simultaneous offers to

Sime Darby, Guthrie and Golden Hope becoming unconditional in accordance with their

terms.

Proposed Capital Repayment

The Proposed Capital Repayment is subject to the following conditions:-

(a) The approval of the shareholders of the Company;

(b) The approval of the SC, which was cbtained on 16 July 2007;

(c) The approval of the SC (on behalf of the FIC}, which was obtained on 16 July 2007;

{d) The confirmation of the High Court;

Section 1 - Page 3
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(e) The approval of the lenders of the Company (where applicable); and

{f The approval of any other authorities or parties, if required.

1.3.3 Proposed Share Issue
The Proposed Share Issue is subject to the following conditions:-
(a) The approval of the shareholders of the Company;
(b) The approval of the SC, which was obtained on 16 July 2007;

(c) The approval of the SC {on behalf of the FIC), which was obtained on 16 July 2007;
and

(d) The approval of any other authorities or parties, if required.

Section 1 - Page 4
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SUMMARY OF OPINION AND RECOMMENDATION

2.1

2.2

Valuation of the Sime Darby Group

The Offer values the Sime Darby Group at RM6.46 per Sime Darby Share or approximately
RM16,324.6 million, based on the number of outstanding Sime Darby Shares and ESOS
options as at 30 June 2007. This is comparable to and approximately 2.6% higher than the
equity value of the Sime Darby Group at approximately RM15,912.6 million or RM6.30 per
Sime Darby Share on a going concern basis. However, based on the Implied Value, the Sime
Darby Group is valued at approximately RM24,587.9 million, which is 54.5% higher than its
equity value.

The valuation multiples, namely EV/EBITDA, PER and PBR, represented by the Offer Price
and the Implied Value for the Company, as set out in Table 2A, are comparable with those of
other conglomerates listed on Bursa Securities. Details of the trading comparables analyses
are set out in Section 5 of this report.

Table 2A — Offer Price, Implied Value and Valuation Multiples for Sime Darby

Per Sime Darby Share
EV/ EBITDA
PER

PBR

Ofter Price
RMG.46
7.8x
14.6x

1.7x

Implied Value
RM9.73
11.7x
21.9x

2.5%

Nole:-

The Implied Value for the Company is derived from the pro-forma valuation of SD Shares based on the
closing share prices of all the Participating Companies and Negara as at the LPD, as set out in Section
6.2 of this report. The market prices of the shares of al the Participating Companies and Negara have
risen since the announcement of the Offer. This may be attributable to a number of factors, including
the expected synergies arising from the Proposed Merger, the overall market rally, and the positive
outlook for CPO prices.

Valuation of the SD Group

Based on the offer prices for all the Participating Companies and Negara, the Offer values the
SD Group at approximately RM32,018.2 million {assuming that all the shareholders of the
Participating Companies and Negara elect to take up SD Shares and that all the outstanding
RCPS B are converted into SD Shares). However, based on the closing share prices of all
the Participating Companies and Negara as at the LPD, the pro-forma valuation of the SD
Group is approximately RM48,212.9 million (“Pro-forma SD Valuation™), representing a
premium of 50.7% to the Offer valuation. Details of the Offer valuation and the Pro-forma SD
Valuation are set out in Section 6 of this report.

Section 2 - Page 1
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The valuation multiples represented by the Offer valuation and the Pro-forma SD Valuation
are set out in Table 2B.

Table 2B — SD Group: Offer Valuation and Pro-forma SD Valuation

Offer Valuation * Pro-forma SD Valuation
Total valuation of SD Group ® RM32,018.2 million AM48,212.9 million
Value per SD Share RM5.25 RM7.91
EV of SD Group © RM34,311.9 million RM50,506.6 million
Pro-forma consolidated EBIT of SD Group * RAM2,626.1 million RM2,626.1 million
Pro-forma consolidated PATMI of SD AM?1,725.3 million RM1,725.3 million
Group °
Pro-forma consolidated NA of SD Group ! RM18,181.5 million RM18,181.5 million
EV/EBIT 13.1x 19.2x
PER 18.6x 27.9x
PBR 1.8x 2.7x
Notes:-
a Based on the closing share prices of all the Participating Companies and Negara as at the

LPD.
Assuming that:-

) All the shareholders of the Participating Companies and Negara elect to convert the
RCPS A received by them into SD Shares;

(i} 5D receives full acceptance for the Negara MGO; and

(iii) All the 25,000,000 outstanding RCPS B will be converied into SO Shares based on
the conversion ratio of 1 RCPS B for 2 SD Shares.

Sum of the total valuation of the SD Group, and its M and net debt as extracted from the Pro-
forma Consolidated Balance Sheets of the SD Group prepared by the management of SD and
reviswed by Messrs Emst & Young.

Based on the pro-forma consolidated EBIT of the SD Group as extracted from the Pro-forma
Consolidated Income Statements of the SD Group prepared by the management of 5D and
reviewed by Messrs Emst & Young.

Based on the pro-forrna consolidated PATMI of the SD Group as extracled from the Pro-forma
Consolidated Income Statements of the SD Group prepared by the management of SD and
reviewed by Messrs Emst & Young.

Based on the pro-forma consolidated NA of the SD Group as extracted from the Pro-forma
Consolidated Balance Sheets of the SD Group prepared by the management of SD and
reviewed by Messrs Emst & Young.

The valuation multiples represented by the Offer Price and the Pro-forma SD Valuation, are
comparable with the valuation multiples represented by other listed conglomerates and
plantation companies as well as the valuation muitiples of other comparable offers for
plantation companies.

Section 2 - Page 2
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2.4

25

Other Salient Terms and Conditions and Effects of the Proposals

Apart from the valuations of the Sime Darby Group and the SD Group, we have also
evaluated the other salient terms and conditions of the Proposals and we are of the opinion
that the said terms and conditions are reasonable and acceptable to the Company. Based on
the effects of the Proposals on the Sime Darby Group as set out in Section 4, Part A of this
Circular, we also conclude that the Proposals are not expected to have any material adverse
financial effects on the Sime Darby Group.

Options Available to Shareholders

The shareholders of the Company are given 2 options under the Proposed Capital
Repayment to realise the returns from their investment in Sime Darby Shares, namely via the
Cash Option or the Share Option. This is fair as it gives the shareholders the option to realise
their investment in the Company via the Cash Option or to take up SD Shares and participate
in SD's future growth. Altematively, the shareholders could sell their shares immediately in
the market as Sime Darby Shares are currently trading at a premium to the Offer Price. We
note that since the announcement of the Offer, the price performance, trading liquidity and
transacted volumes of Sime Darby Shares have improved as a result of favourable market
response to the Offer. :

Shareholders should carefully consider their specific investment objectives, financial
situation, particular needs and risk profile before making their election under the
Proposed Capital Repayment. Shareholders should also note that the SD Group would
have a relatively higher exposure to the plantations and property sectors than the Sime
Darby Group.

Shareholders who wish to participate in SD’s equity should elect for the Share Option.
Such shareholders should carefully consider the information set out in Sections 7 to
11 of Part A of this Circular, which contain a detailed discussion of the prospects and
risk factors of the SD Group, before making their election under the Proposed Capital
Repayment. Shareholders who do not wish to participate in SD's equity should sell
their shares in the market if the market price of Sime Darby Shares is higher than the
Offer Price, or elect for the Cash Option if the market price of Sime Darby Shares is
lower than the Offer Price.

Recommendation to Shareholders

After having considered all the matters discussed in this report, we are of the opinion
that, on the basis of the information available to us, the terms of the Proposals are fair
and reasonable to the Company, and accordingly we would recommend that you vote
in favour of the resolutions pertaining to the Proposals to be tabled at the forthcoming
EGM.
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KEY CONCLUSIONS

3.1

Valuation of Sime Darby

In arriving at our opinion on the valuation of the Sime Darby Group implied by the Offer, we
have considered and evaluated the relevant factors set out in Section 5 of this report which
we consider pertinent in arriving at our conclusion.

A summary of these factors is set out below:-

{a) The Offer Price and Implied Value are mostly at a premium to the market prices
of Sime Darby Shares for the past 1 year up to 22 November 2006.

b s s M &b R b 4 e 5 vt 4t h ke a5 — s —t b — b b — Implied Value of RM9.73

erness  Offer Price of RMG.46

HO P BB O PR PR B SL PP PP P B bR R RRRPRSORRRESRIAEPRD

Closing market Closing market B-dayVWAPto  +month VWAPio 3-month VWAPIe  Highes! closing Avarage closing Lawest closing
price on 22.11.2006 priceon LPD 22.11.2008 22,11.2006 22.11.2008 marketpricetort marketpicefort  marketprice fort
yearts 22 1.2008 yearto 22,11.2006 yearto22.11.2006

{b) The Valuation Multiples represented by the Offer Price and Implied Value are
comparable with other conglomerates listed on Bursa Securities.

219 o —— s — s —

157 15.8 D5 s s s o s — - —
14,6 wreneneennshurnsninnpiis
1.7 ernenn
2.0
1.5
1313
EV/EBITDA (times) PER ({times) PBR(times)
""" Offer Price ™ - Impiied Value O MMC 0 Genting oYL o PPB
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(c) The Disposal Consideration is comparable with our sum-of-parts valuation of
the Sime Darby Group, while the Implied Disposal Consideration is higher than
our sum-of-parts valuation of the Sime Darby Group.

(RM Mi)

Others
RM1,470.1

Engineering
RM&73.1

AM2,233.5

Automotive :

Heavy
Equipment
RM4,010.7

Property

RM2,3349

Hantation
RM4,111.6

| Energy & Wilities

RM2,488.9

Sum-of-Parts Valuation

Implied Disposal Consideration -
...................... 24,5873

Disposal Consideration -

(1,410.2) | e m 16’3246

15,912.6

Add cash and long term Equlty value
investments, deduct
borrowings and MI

Based on the foregoing and the factors set out in Section 5 of this report, we are of the
view that the valuation of the Sime Darby Group represented by the Offer is fair and
reasonable.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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3.2

Valuation of SD

In arriving at our opinion on the valuation of SD Shares, we have considered and evaluated
the following factors which we consider pertinent in arriving at our conclusion:-

{(a) Based on the closing share prices of the Participating Companies and Negara as at
the LPD, the pro-forma valuation of SD Shares is RM7.91 per SD Share. This
represents a 50.7% premium above the Issue Price.

{b) The Valuation Multiples represented by the Issue Price and Pro-forma SD
Valuation are comparable with other conglomerates and plantation companies
listed on Bursa Securities.

aa

EV/ERIT {times) PER {times) PBR{times)

------- {ssue Price oMMC OPPB m Genting noYTL HmPPB Oil
— +Proforma SD Vatuation 310! mAstra Agro  BKLK OGolden Agri
{c) The Premiums and Valuation Multiples represented by the Issue Price and Pro-

forma SD Valuation are comparable with other offers.
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Based on the foregoing and the factors set out in Section 6 of this report, we are of the
view that the valuation of SD Shares represented by the Offer is fair and reasonable.
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q. SCOPE OF THE REPORT
4.1 Purpose of Report
Sime Darby has engaged Aminvestment Bank to prepare a report to be incorporated in the
Circular to the shareholders of Sime Darby setting out whether, in Aminvestment Bank's
opinion, the terms and conditions of the Proposals are fair and reasonable. This report
should therefore not be used, or relied upon, for any other purpose.
4.2 Basis of Evaluation
Amlinvestment Bank has assessed whether the terms and conditions of the Proposals are fair
and reasonable to Sime Darby after taking into consideration the following factors:-
(a) The valuation of the Sime Darby Group;
(b) The valuation of the SD Group;
(c) The other salient terms and conditions of the Proposals; and
(d) The effects of the Proposals on the Sime Darby Group.
Aminvestment Bank believes that its opinion must be considered as a whole and that
selecting portions of the analyses or tactors considered by it, without considering all factors
and analyses together, could create a misleading view of the process underlying the opinion.
43 Sources of Information

The following information was utilised and relied upon, without independent verification, in
preparing this report:-

(a) Publicly Availabie Information
{i) Annual reports of the Sime Companies for the last 3 financial years,
(ii) Announcements of the latest interim unaudited consolidated financial

statements of the Sime Companies;

iii) The annual review of Sime Darby's corporate debt issued by Malaysian
Rating Corporation Berhad in December 2005;

(iv) Recent press articles on the Sime Companies, SD and the Proposed Merger;

(v) Recent analyst reports on the Sime Companies, comparable publicly listed
companies and SD from various stockbroking firms;

{vi) Recent analyst reports on the plantation, property, automotive, energy, and
oil and gas industries from various stockbroking firms;

(vii) Announcements made by the Sime Companies;
{vii)  Other information on publicly listed companies with operations broadly
comparable to the Sime Companies and SD including annual reports, interim

results, press articles and announcernents,

{ix) Publicly available information in deriving trading and transaction
comparables; and
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4.4

45

(x} Publications and reports from various government departments and agencies
on the prospects of the plantation, property, automotive, heavy equipment,
energy, and oil and gas industries.

{b) Non-Public Information Provided by the Sime Companies
{i) The SBA; and

(i) Other relevant information furnished to Aminvestment Bank by the
management of the Sime Companies.

Aminvestment Bank has also held discussions with the senior management of the
Sime Companies.

Assumptions, Limitations and Reliance on Information

AmInvestment Bank's opinion is based on economic, share market, commodity market,
business trading and other conditions and expectations prevailing at the date of this report.
These conditions can change significantly over relatively short periods of time. If they do
change materially, the valuation and opinion could be different in the changed circumstances.

The Board of Sime Darby, having relied on the advice and reports of its advisers, has
accepted responsibility for the accuracy of the information provided herein relating to the
Sime Darby Group and confirmed that, after making all reasonable enquiries and to the best
of its knowledge and belief, there are no other facts the omission of which would make any
information provided herein misleading.

Amlinvestment Bank has evaluated the information set out in Section 4.3 “Sources of
Information” above through analysis, enquiry and review for the purposes of forming an
opinion as to whether the terms and conditions of the Proposals are fair and reasonable. An
opinion as to faimess and reasonableness is more in the nature of an overall review rather
than a detailed audit, extensive examination or due diligence investigation.

Consent

Aminvestment Bank consents to the inclusion of this report in the Circular to shareholders in
relation to the Proposals. Neither the whole nor any pant of this report nor any reference
thereto may be included in any other document without the prior written consent of
Aminvestment Bank.
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VALUATION OF THE SIME DARBY GROUP

5.1

Summary of the Offer

The consideration for the disposal of the entire business and undertaking including all the
assets and liabilities of Sime Darby is equivalent to RM6.46 per Sime Darby Share (“Offer
Price”) multiplied by the total outstanding Sime Darby Shares (less treasury shares, if any) as
at the date of completion {"Disposal Consideration"). SD shall satisfy the Disposal
Consideration through the issuance of an equivalent value of RCPS A at RM5.25 for each
RCPS A.

For the purpose of ilustration, based on the number of Sime Darby Shares in issue as at 30
June 2007 of 2,522.0 million, the Disposal Consideration is approximately RM16,292.3
million. As at 30 June 2007, Sime Darby had 4,998,000 outstanding ESOS options.
Assuming the full exercise of these ESOS options, the maximum possible Disposal
Consideration is RM16,324.6 million, which will be satisfied by the issuance of approximately
3,109.4 miflion RCPS A. The consolidated shareholders’ funds of Sime Darby stood at
RM9,614.4 million based on its unaudited financial statements for the 9 months ended 31
March 2007.

The issue price of the RCPS A at RM5.25 is fixed, and the final number of RCPS A to be
issued as consideration for the Proposed Disposal will be based on the issued and paid-up
capital of Sime Darby (less treasury shares, if any)} on the date of completion of the Proposed
Disposal.

The RCPS A received by Sime Darby are proposed to be distributed to the shareholders of
Sime Darby pursuant to the Proposed Capital Repayment.

A summary of the Offer and the mode of settlement is set out in Table 5A.

Table 5A - Sime Darby: Summary of Offer and Mode of Settlement

DISPOSAL CONSIDERATION SETTLEMENT
No. of Sime
Offer Price Darby Shares No. of RCPS | No. of RCPS
per Sime as at Total Disposal | 1ssue Price | Ato1 Sime Ato be
Darby Share 30.06.2007 Consideration | of RCPS A | Darby Share Issued

{RM) (million) {RM million}) (RM) (ratio) {million)
6.48 #2,522.0 16,292.3 5.25 1.23 3,103.3
6.46 ®2,627.0 16,324.6 5.25 1.23 3,109.4

Notes:-

a Based on the issued and paid-up capital as at 30 June 2007.

b Based on the issued and paid-up capital as at 30 June 2007 and assuming the full exercise of

the 4,998,000 outstanding ESOS options as at 30 June 2007.
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5.3.1
(a)

implied Value from Pro-forma Valuation of SD Shares

Shareholders of Sime Darby can elect for either of 2 options under the Proposed Capital
Repayment i.e. the Cash Option or the Share Option. If they elect for the Cash Option, they
would receive the Offer Price in cash. However, if they elect for the Share Option, they would
receive 1.23 SD Shares for each Sime Darby Share.

The market prices of the shares of all the Participating Companies and Negara have risen
since the announcement of the Offer. Based on the closing share prices as at the LPD, the
pro-forma valuation of SD Shares is RM7.91 per SD Share. The computation of the pro-
forma valuation of SD Shares is set out in Section 6.2 of this report. Based on the pro-forma
valuation of SD Shares and the swap ratio of 1.23, the implied value of Sime Darby Shares
under the Share Option is RM9.73 per Sime Darby Share (“Implied Value”).

Based on the Implied Value, the maximum possible consideration for the Proposed Disposal,
assuming the full exercise of the outstanding ESQOS options as at 30 June 2007, is
RM24,587.9 million {“Implied Disposal Consideration”).

It should be noted that the actual Implied Value and Implied Disposal Consideration will only
be ascertained upon the suspension of trading of the shares of all the Participating
Companies and Negara prior to the Entitlement Date, as the Implied Value and Implied
Disposal Consideration would depend on the last traded share prices of the Participating
Companies and Negara prior to the suspension and their respective issued and paid-up
capital as at the Entittement Date.

Justification and Substantiation for the Valuation and Disposal Consideration

In evaluating and assessing the merits of the Offer, we have performed, inter-alia, the
tollowing analyses which we consider pertinent in arriving at our conclusion:-

{a) Share Price Analysis to compare the Offer Price and the Implied Value to the
historical market prices and trading activity of Sime Darby Shares;

(b) Liquidity Analysis to assess whether the historical market prices of Sime Darby
Shares provide a meaningful compariscn ta the Offer Price and the Implied Value;

(c) Trading Comparables Analysis to compare the Offer Price and the Implied Value
with the valuation statistics of other conglomerates listed on Bursa Securities;

(d) Sum-of-Parts Valuation to compare the Disposal Consideration and the Implied
Disposal Consideration with the estimated valuation of the Sime Darby Group arrived
at using a sum-of-parts valuation of the business segments of the Sime Darby Group;

and
(e) Other relevant considerations set out in Section 5.3.5 of this report.
Share Price Analysis

Historical Price Movement and Trading Volume of Sime Darby Shares

To assess the historical market price performance of Sime Darby Shares, we have set out in
Diagram 5B below, the daily closing price movements and trading volumes for Sime Darby
Shares for the 12-month period commencing 23 November 2005 up to 22 November 2006,
and up to the LPD.
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Diagram 5B — Sime Darby : Share Price and Trading Volume from 23.11.2005 to LPD
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(Source: Bloomberg)
Note:-

On 22 November 2006 (after the close of trading on Bursa Securities), Sime Darby had received a letter
from CIMB Investment Bank Berhad stating that SD would be proposing a material corporate exercise
involving a significant change in the business direction of Sime Darby. In view thereof, the Board of
Sime Darby had requested for a suspension in the trading of Sime Darby Shares effective from 23
November 2006 to 28 November 2006 to facilitate the announcement in respect of the Offer which was
made on 27 November 2006. Thus, the last trading day prior to the announcement of the Offer was 22
November 2006.

As summarised in Table 5C, the Offer Price and the Implied Value are at a premium to the
closing market price and the 5-day, 1-month and 3-month VWAP of Sime Darby Shares as at
22 November 2006.

Table 5C - Sime Darby: Comparison of Otfer Price and Implied Value to Market Prices
as at 22.11.06

Average
Premium of Premium of Total Trade Daily

Price Offer Price Imptied Value Volume Volume

{RM) {RM) (%) {RM) (%) (No. of Shares)
Otfer Price 6.46 NA NA NA NA NA NA
implied Value 9.73 NA NA NA NA NA NA
Closing price on 22.11.06 6.15 0.31 5.0 3.58 58.2 NA NA
VWAP up to 22.11.06
- 5 days 6.14 0.32 52 3.59 58.5 18,525,700 3,705,140
-1 month 6.23 0.23 3.7 3.50 56.2 54,657,000 2,732,850
- 3 months €.09 0.37 6.1 3.64 59.8 136,219,700 2,197,092

{Source; Bloomberg}
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Note:-

VWAP is calculated by adding up the transaction valua for every transaction (being the price multiplied
by the number of shares traded) and then dividing by the total number of shares traded for the period.

We note the following:-

{i) The Offer Price represents a premium of 5.0% to the closing market price of Sime
Darby Shares on 22 November 2006.

The Implied Value represents a premium of 58.2% to the closing market price of Sime
Darby Shares on 22 November 2008;

(ii) For the 12-month pericd up to 22 November 2006, the closing price of Sime Darby
Shares traded between a high of RM6.50 (on 13 November 2006) and a low of
RM5.35 (on 22 June 2006), with an average of RM6.002.

The Offer Price thus represents a discount of 0.6% to the highest closing market
price, a premium of 20.7% above the lowest closing market price, and a premium of
7.6% to the average closing market price of Sime Darby Shares during the said
period.

The Implied Value represents a premium of 49.7% to the highest closing market
price, a premium of 81.9% above the lowest closing market price, and a premium of
62.1% to the average closing market price of Sime Darby Shares during the said
period;

(ifi) The Offer Price represents a premium of between 3.7% to 6.1% to the 5-day, 1-
month and 3-month VWAP of Sime Darby Shares as at 22 November 2006.

The Implied Value represents a premium of between 56.2% to 59.8% to the 5-day, 1-
month and 3-month VWAP of Sime Darby Shares as at 22 November 2006; and

{iv) Since the announcement of the Offer, Sime Darby Shares have not traded below the
Offer Price. As at the LPD, Sime Darby Shares closed at RM9.60. The closing price
as at the LPD represents a premium of 48.6% to the Offer Price and a discount of
1.3% to the Implied Value.

We note that the market has reacted favourably to the Offer and the market price of Sime
Darby Shares has since appreciated beyond the Offer Price due to a higher market valuation
being accorded to SD Shares. This may be attributable to, amongst others, the expected
merger synergies which may potentially increase the profits of the SD Group beyond the sum
of the profits of all the Participating Companies and Negara, as well as the improvement in
stock market sentiments and the positive outlook for CPO prices.

We wish to highlight that historical market price performance is not indicative of future price
levels, which are subject to overall trends in the stock market as well as other factors which
are beyond the scope of this analysis.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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(b)

5.3.2

Share Price Performance vis-a-vis the Overall Market Performance

To assess the market price performance of Sime Darby Shares relative to the overall
performance of Bursa Securities, we have, in Diagram 5D below, compared the daily closing
market price of Sime Darby Shares against the performance of the Kuala Lumpur Composite
Index (“KLCI"), an index that comprises 100 component stocks listed on Bursa Securities
from a wide spectrum of industries and is weighted by market capitalisation, for the 36-month
period up to 22 November 2006 and up to the LPD.

Diagram 5D — Sime Darby: Share Price Performance Relative to KLCI from 23.11.03 to
LPD

| ~~— SIME DARBY BHD
o] <=~ KUALA LUMPUR COMP INDEX

. + . . . ‘. 3 . . .
WP RPN EPEY S N 1 N} | E-— i PR R Y SR
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{Source; Bloomberg)
We note the following:-

(i) Save for (ii) below, the performance of Sime Darby Shares has closely mirrored the
performance of the KL.CI;

(i) For the 12 months prior to the announcement of the Offer, the performance of Sime
Darby Shares has lagged behind the KLCI. This could have been due to, amongst
others, the unusual items recorded in FYE 2005 which had adversely impacted the
Group's PATMI; and

{iii) Improvements in market sentiments since June 2006 have lifted the KLCI to new
heights. This, coupled with the Group’s better results for FYE 2006 and favourable
market response to the Offer, has helped to generate substantial gain in the market
price performance of Sime Darby Shares after the announcement of the Offer.

Liquidity Analysis

Based on the shareholding structure of Sime Darby as at 5 September 2006 as disclosed in
the company's Annual Report 2006:-

(a) The substantial shareholders (namely Amanah Raya Nominees (Tempatan) Sdn Bhd

for Skim Amanah Saham Bumiputera, EPF and PNB) collectively held 55.97% of the
company's issued and paid-up capital;
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5.3.3

{b) The 30 largest shareholders, the majority of whom are institutional investors and
corporations, collectively held 74.55% of Sime Darby’s issued and paid-up capital;
and

{c) The trading liquidity and transacted volume of Sime Darby Shares are not high, with
an average daily trading volume of approximately 1.71 million Sime Darby Shares in
the 12-month period up to 22 November 2006. This represents 0.07% of the
company’s issued and paid-up capital as at 30 June 2007 of 2,522.0 million Sime
Darby Shares.

The average daily volume has nevertheless improved as a result of favourable
market respanse to the Offer. For the period from 28 November 2006 up to the LPD,
the average daily trading volume had increased to approximately 5.38 miliion Sime
Darby Shares (Source : Bloomberg).

The recent positive market sentiment in Bursa Securities and favourable market response to
the Offer have helped to improve the price performance and liquidity of Sime Darby Shares.
Nevertheless, there is no assurance that such an active market for Sime Darby Shares will be
sustained if the Offer lapses or is aborted.

Trading Comparables Analysis

We have also compared the valuation statistics represented by the Offer Price and the
Implied Value to other conglomerates listed on Bursa Securities.

Based on our discussions with the management of Sime Darby, we have identified 4
conglomerates whose scale and/or diversity of operations are broadly comparable to that of
the Sime Darby Group (“Other Conglomerates”). Nevertheless, we wish to highlight that
there is no company listed on Bursa Securities that may be considered to be identical or
directly similar to Sime Darby.

It should be noted that the Other Conglomerates used have been selected on a best efforts
basis and would serve as an illustration only, as the Other Conglomerates are not directly
similar in terms of the scale and composition of business activities, market capitalisation,
capital and shareholding structure, geographical spread, historical performance, risk profile,
future prospects, marketability and liquidity of the company's shares, and other relevant
factors. As such, the conclusion drawn from the comparison may not necessarily reflect the
perceived market valuation of Sime Darby.

Brief profiles of the Other Conglomerates and their financial statistics are set out against Sime
Darby in Table 5E.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Based on the foregoing, we have, in Table 5F, compared the implied valuation multiples of
the Offer Price and the Implied Value to those recorded by the Other Conglomerates based
on the following valuation ratios:-

(a)

(b)

(©)

EV / EBITDA Ratio: This ratio measures the market valuation relative to the operating
performance of the company.

Price-Earnings Ratio {“PER”): This ratio measures the market valuation relative to
the overall performance of the company.

Price to Book Ratio (“PBR"): This ratio measures the market valuation relative to
the book value of the net assets of the company.

Table 5F - Sime Darby and Other Conglomerates: Valuation Multiples

As at 22.11.2006 EV/EBITDA PER PBR
(times) (times) {times)
MMC 10.4 15.7 1.5
PPB 8.3 14.1 1.2
Genting 8.1 158 2.0
YTL 6.1 6.5 1.3
High 10.4 15.8 2.0
Mean 8.2 13.0 1.5
Low 6.1 6.5 1.2
Disposal Consideration ® / Sime Darby 7.8 14.6 1.7
Implied Disposal Consideration ®/ Sime Darby 11.7 21.9 25
Notes:-

a

The valuation of the Offer is assumed to be RM16,324.6 million, being the maximum possible
Disposal Consideration assuming the full exercise of Sime Darby’s outstanding ESOS options
as at 30 June 2007.

The valuation of the Offer is assumed to be RM24,587.9 miflion, being the maximum possible
Implied Disposal Consideration assuming the full exercise of Sime Darby’s outstanding ESOS
options as at 30 June 2007.

We note the following:-

(i

(i)

(i)

The EV/EBITDA multiple of 7.8x represented by the Offer Price is within the range of
the trading EV/EBITDA multiples (6.1x ~ 10.4x) of the Other Conglomerates, whilst
the EV/EBITDA multiple of 11.7x represented by the Implied Value is higher than the
range of the trading EV/EBITDA multiples of the Other Conglomerates;

The PER of 14.6x represented by the Offer Price is within the range of the trading
PER (6.5x - 15.8x) of the Other Conglomerates, whilst the PER of 21,9x represented
by the Implied Value is higher than the range of the trading PER of the Other
Conglomerates; and

The PBR of 1.7x represented by the Offer Price is within the range of the trading PBR
(1.2x — 2.0x) of the Other Conglomerates, whilst the PBR of 2.5x represented by the
Implied Value is higher than the range of the trading PBR of the Other
Conglomerates.
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In view of the foregoing, the valuations represented by the Offer Price and the Implied Value
are comparable with the trading valuation muttiples of the Other Conglomerates.

Sum-of-Parts Valuation

A sum-of-parts valuation values the different parts of a company’s business separately and
then adds the values of the different parts together to derive the total valuation of the
business.

in our sum-of-parts valuation of the Sime Darby Group, we have used historical EV/EBITDA
multiples to value the Group's business segments. The EV/EBITDA multiples used are
derived from the average of the EV/EBITDA multiples of the comparable companies for each
business segment.

It should be noted that the comparable companies used have been selected on a best efforts
basis and would serve as an illustration only, as the comparable companies may not be
directly similar in terms of the composition of business activities, scale and geographical
location of business operaticns, historical performance, risk profile, future prospects and other
relevant criteria. In addition, in respect of the comparable companies that are listed on foreign
stock exchanges, any cross-border valuation statistics will be subject to differing political,
regulatory, market, investment, economic and currency conditions. As such, the conclusion
drawn from the comparison may not necessarily reflect the perceived market valuation of the
respective business segments of the Sime Darby Group.

Where direct comparables are not available, we have attempted to identify companies that
operate in or have exposure to the industry and region that the Group's business segments
operate in.

Brief profiles of the comparable companies and their financial statistics are set out in Table
5G.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

Section 5 - Page 10

84




g8

11 abeg - g uonoes

'@sinod Jjob e sajeiedo
pue ‘saoues uewsbeuew ((w

j1o wied sspiaoid ‘poom Jagans {.oneisy.)
5002 sepes; ‘seyounq  uny  yses pelieg
Jequwaoeg  sessescud 'seiuadold up sisaaul wiswdolareq
12'2 o6 1Ll £1ez te pue sdojgasp dnoif eyl opeIsy
‘sjepueld
[BUCID S{i8S PUB  SAlBANOD
osje 3] ‘spnposd pejejes pue
€002 [0 wied siew pue seuljal (.no
Jaquaode(] PuUB ‘sSayoung ury) yses spw  gg9d.) peuieg
vL'y SL'6 96E1 2'85¢e e ‘wied o saeAping dnoif sy swied 11O 9dd
‘smojebung
Aeplioy sajelado pue
soiuadoid sdojeaep osie dnosb
ayl -saaoif pue sjonpoud
Buuooy jenbied saunioBjnueLl
pUE 'S[EIILLBYDOIIG SIINQUISID
pue sepely ‘spnpoid wjed
[10 saulal pue s|jiw ‘suonejue|d
8002 §)I Ul B020D PUE JBqQnJ [BINjEU (M)
Joqualdeg 'sionposd  wyed  sassacoud  peuyrag Suoday
69'a 126 cecy £iel og pue ssonpoid dnoib eyl  IndwnT Bfeny
"S20IAIBS UOONIISUOD
pue  Buussulbue ‘Buipng
sepmno.d osje Auedwoo
gy| ‘ssesb Suny pue sueid
[BJUBLURLLIO S||8S Pur ‘S80IMIIS
adeospur| sopinosd ‘juatl)sanu]
pue uowdopaep  Apedoud
u; sejeiedo ose dnosb eyl
: 9002 "jaqgry pue wied |10 sessecoid  (,L101.} Peyed
91'5e 0681 g'cre 16891 sunp Qg pue sajeamno  dnosi eyl uopesodiog 0]
) NY) () {wwy)  {(yw W) 801122
AZ.) , uonesjeyde 9011’22 | ,INAvd ,vallig3 ® 3Ad son|ARoy jedjoupd Auedwo9
1j_A ® 29)id paupny
dierug elBys sere]

dnoux) AqieQg sw|ig J0 uonenjep SUBd-jo-wng Jo} savedwo) ajqeiedwo) jo sa|ijoid —~ 9SG ajqe]




98

21 efied - g uonoeg

95'2

O£’

02't

cory

WA

£'Eee

6°€0€

L9089

LA 144

1'58S

SIS

0°Ly6

5'v68'2

£'108

9'gkL'l

L'v26'2

6'908'L

veegl't

8'v9e'e

yes't

F A

25952

4999

0.8

L€}

o'y

¢'9ce

A4

¥'eé

core

g'ogr

8’50t

g'6ct

8'cee

<609

£ ive

L'¥LS

9vSL'L

9002
sunr og

S00¢
Jaquensq

e

2002
Aenuer |g

5002
12qOK0 1E

"SaN|IoR) [BUOCIESIDS)
pue qno Jjob sebeuew pue
‘wied po seleANIND '$a%IAIES
JoloRIUOD jeiouab pue
aoueusiurew Buipiing sapiaoid
Auedwod 8y} ‘sapeipisqns
s) ybnosyt -‘Apedosd
ul  sjseaul  pue  sdojeasp
Uomm Auedwos Buipjoy
wewnsaau; ue s Auedwod syl

"wijed 10 pue jaqans ssjealyno
pue ewebeuew [e10y
u; sebebus ose dnoif eyt
‘uauidoleAsp pue  JuBwiSeAu!
Auedosd w sajesado dnoub oy

"Qn|3/98IN09
Jjob e sabeuew pue ‘saadosd
Up  SISBAUl  'SISS|Ue)  pue
siedways ‘sieudew  Bupnng
SOpEI]  'SEOIAIGS  10J0RNUOD
Buippng sepacad osie pue wied
110 o uononpoud ey) yum Buope
lo08s  swdodasp Auedold
oy} ur sejesedo dnoub ey)

‘sjonpoid poom
s||es pue ‘§jjeIsul ‘sejeouqejeld
pue '8)eloucd 1seoaud
sanjoenuew osie dnoib ey)
‘seiuadosd seses) pue s)seAl|
‘sdojpAacp  pue  SI0J0BNUOD
Buippng se saesado dnoib ayj

{.dIO..}
peyleg
sejuadold [0l

(.8d8.)
pewsg
sapadoiy
peajsnog

(.d91,) pEYEY
Jgnsujuad

B pueE(s|

{.enes
dS.,) peleg
BI85 dS

wawdojanagq Ayiadoud

U WH)
A3
NjBA
diojug

{inu wy)
q USED
resoL

[T
J1aea
re1oL

(i W}
aIN

{lw wy)
. uonesieydes
1oNIEN

(im0 W)
o YN

(isw)
. 821eys
JO‘ON

()
a0'LL'ee
B Nd

eieys

(1w wy)
« IWLYd

(1w W)
. VGiia3

{lw wy)
, OnusAsy

80 L eE
® 3Ad
peupny
jsey8]

8O[IAlIOY [ediouid

Auedwo)




48

¢l ebed - g uojoes

"XSY @y} uo paisi| S| DA

"s|ejual

1SI0Y |BUBIEW PUB BURID JBMO]

u  sesjepads pue  Aisnpu;
02L WieQ Jwesy I g'se ([P A+ or'o w2y WOkl W O0s g00c uonongsuoo syl 0} s301mss (DALY PaNWI
ny anv anv - anv anv 929 anv anv anv any eunrog  pexnosine sepiaoud dnoib ey dnos uooILeA

(. XSY.) abusyIxg %oolg

uelensny ay) uo palIs!| s| DHN

*g1a|10} ejgeHOod pUB SJeuUIBlLoD

W $'eee ‘uonepowwosar ays Aesodwe}

Ihw (hw (.anv.) ‘wawdinbs ssacor ‘Juswidinbe - {.DHN.)
c'ceh w0 0’102 mugiee 1'2Ee S8'L sE oes IejioQ 2002 pue eid [eioush Joj seores  pepwi] dnoto
ny any any - anv any 9'6L1L any any any uelensny aunr gg jewas  sapwoid dnoib  ey) allH [euoneN

‘sjusuodwioo suibue shouea
pue 's[euojew UO[OY) [elaw
patapus ‘suuol 'sievseb ‘sjees  (Jeydwnp),)
<002 ‘gl sepey) osfe §) ‘wewdinbe peysg
Joquieasq Aaesy Joj  sped  aseds SBJBID0SSY
;] 8'v2 S'H . G986 96il 28 gL'l L'al 2ee 161 e sieview pue sapen dnoiff ayy [eydwnu
wawdinb3g Aacay
*81JU90 {EDIPEW B pUB
‘SSBUISNG JNO} pUEB |eARl By}
u) suonelado sey osje dnoif
oyl ‘sen|oe} gno [BUOHESION)
8J9pusl pue 'sHJed Bwesyl pue
sjaloy sejesado  ‘seuelpisqns
sy ybnomp ‘Auedwos ey
9002 quswysaaul pue juawdojaaep
(pesyenuus) sunp Qg Ausdoud u sajesado {.Auounsg,)
papua YoM Auedwod Buipjoy peyleg
65| Ve 0'2ss L2vs 922l Leil'L £GIYy vl LELL L6Ve 9'6p0's | suwow gl weuwiseaut ue st Auedwoo ay] Auo Aemung
{puoa) yuawdoljanaq Asadord
gy (wwd) wwd)  (w e (w wy) (nw wy) {w) (Wy) hwwy)  (wwh) WAy 90'LL'Ze
A3.) TES) J4aeq oI » uopesijeided a¥N < 50IBUS  Q0'LL'ZZ | LINLVd ,valEg3 ,enuaaey & A SORIARDY (edjoulid Auedwod
L7 |no) |no} ieN J0 "ON B 8dld patipny
liajug eleys 1899




88

1 ofied - g uodes

"XDS 8y} U0 palsy S| uuy uery
‘sgjuedosd
Ul SISBAUl  pue  'SBIIAIDS
Bursnoyesem pue  sonsifo|
sopwoxd ‘seseds  Asuyoew (,uuy
sasnjoejnuell pue Sepes] OS|e  uBy,) pelwn
£'89 wegL |wgee Wy i o'L8 W 9°G6 561°0 ez wpgE wuegLk 9002 I ‘seseds auibua |esalp pue Buusauibiug
131 aos aos aos aos aos 1’262 ans aos aos aos eunp e sued Jowpen sepen dnoib sy Uuy uery
(uXD8.,) paywry Buiper)
sonunoeg abueyoxg esodebuis
8yl uo paisy s BuoH 1ef
Hom AJuBlnsuod
ucmemm:mE pue  ‘sa@sinod
Buuen ‘saowuas  sopsibo;
pue uopeuodsuel; sepaosd
'syed oaueds sa|ddns ose
¥ ‘wawdinba uononsuco pue
I 2209 uonepuno) Butpnjour uswdinbs {.BuoH
I (.a9s.) pue Asuiyozw fneay ¥eL.} peuwn
6085 IWLJ/Z (WEBEE IW/LLZ W 08t £L12 Yo't wedyr  weos fejeg 8002 S9OJBS  puB  SuORIpULOOe! sBuipioH
98 ass ass ass ans aos £ 19 ass gos aos  oiodebuig | yosew Lg ‘siedes “siuas ‘syas dnosb eyl BuoH 1et
"¥SY 8yl Lo psisy S| 0vewy
‘EIS8UOpU] (.onaw3,)
i i [ pue ejensny Ul SaUISnpu| pelwn
8'6¢8 Z'E96 2685  HWEob W gegt't oo’y G/8'1 | MWgsE Welyl wezZee 9002 Buiw eyt o1 swdinba sBuipioH
Iny anv, anv anv anv anv, Z'1E9 anv any anv anv sunrog  Buimowypee suar dnoub eyl ooew3
(p.14oo) Juawdinby Aneay
Jd;  (wwg) iwwd)  (iw ) (hw W) (hw W) (07} we) [ liwwd) (ruwe) {iwwy) 90’ LT
A 4 USRO < ¥39Q qIN » uonesyjended N «82IBUS  80°LLZZ | ,INLVd ,ValEgl |, enusaey @ 3Ad sonjAnaY jedpuld Augdwo)
JBA =moy LT tonlen Jo'oON B edld paypny
diejuz eieysg 1803




68

| abed - G uoNdes

"S9|YaA JoJowW shedal
osje }| -senior) Guoueuy ases)
pue eseyand ely sepiaoid (.naw.)
S002 se |jam se sped axeds pojes: peyleg
Jaquiade(]  PuUB SS|OIYSA 00U SIINQUISIP $021n0s3aY
08 v'aL L g'st) S'969 £'esg Lieg £6°C SEL 5gel 2vre \e pue sleysew ‘saped] dnof sy WEn
-se01Mes Buises) pue
Buipua; Asuow sapiwoid pue
‘syed Jow pue sjusucdwod
Meauo8|e ‘sionpourd
elaiouoo ss 'uwqed o pue
Jaqgru sessacold ‘sajuadod
sdojoaap osje )} ‘slusuodwod
gjpkolg pue s9pko  Jojow (,[e1u0n0,.)
5002 sainoenuew pue ‘(repunipH) peylag
10qWeo8(  SOIPIUSA  Jojow  SBiquuesse sBuipoH
') S'v62'L  B'5eE ¢'E0E vorL's 9990'c oLLS 4% 4 cyee }'8ey 1208y 11 pue saingusip dnosb el [eluLBUg
-sajyadold sdojarep
se |lam se saowmes Buioueuy
pue ‘Guisea] '|pARN ‘|Rju8l
Jea 'aguminsul one ssplaosd
"wawdinbs UORINISU0D
pue (einynoube  ‘jelisnpul
pue ‘sauoyd JB[N|j92 ‘SONBUWSTD
SOINGUISIP OSE }| 'SOUOSSANIE
pue sued ojne s|@s pue {.Buoyo
5002 sanpenuew  pue  ‘{uessiN} ue],) peweg
Jaquesaq sapiysa  Joow  senquisip  sBurpioH soloW
't c'es 6209 1'81 9'EL8 6541 029 o'l 601 £eT £6v6°¢ e pue sejquasse dnosi aup Buoyp uet
Rauabe asurinsul ue sajeiado
pue ‘'sgioiaa  jo  Buomas
sopinosd ‘syed aseds  s|18s (.2%2.)
5002 {zueg sepeosow) sapiyaA  peEweg Buejuig
I8QWangQ Jojow SpeRles pue  $3jNquisip ebewen
92 9'Gt o6y - 9'922 9552 £001 S22 6'c2 Zer 209 £ ‘se|quiasse dnoib awl %8 81940
iwd)  (rupy) () (i we) (i W) (T )] {Irw) {nd) {lwwel (Qwwy) (1w Wy 90'LL'Z2
AZ.) o USBD <39ea aIN , uonesiended VN J59BYS  90°LL'TZ | ,IWlvd ,vaLg3 ,onudacy B 3Ad sepAnay (edipuld Auedwo)
A je1el QoL 1> B ) 10 "ON 8 8dld paipny
diaqu3 aieys 1se1a




06

g| ebed - G UOHIAS

96 - oSy o'}

99'y 66EL'L  EBIB

82 ov6i -

'Sl

8’546

£'966

L'0L6'E

9'eLy

L'hie

G152

LERO'L

2ELY'L

8'208

o'sve

S0L0 UR44 9'0L

ol'L evee 9'028

L6’} 68 9'0ct

Pere

9'899'6

I'v60°e

9002
eunp og

S002
18qWada(]
e

S00¢
Jequased

e

usudinbe pue spesweys
Ajeioeds siodieW SB |jom SB
‘sausnpul jeoiwevdoned pue
seb 'j10 ay) o} wnejoned sjielel
OS[E )| 'S8JIAISS BOUBUSIUTELY
wed pue ‘SEAILS
(.22d3.) Bujuoissiwwod
pue LORINIISUOD
"weweinoosd ‘Buuseuibus
sapmod dnoib ayy

'S8OIAIeS
|ouBInsy| pue Buueuy
'sojes-ia)e sepjaoid pue ‘syed
eieds pajeel pue  SIOIYBA
(epuawwod  pue  Jebuassed
sloyew pue $ojquIasse
‘syodwl  osje ) sI0)des
inynoube  pue  uolONISUOD
‘reulsnpu) ay) 1o uswdinbe
Aneay pue 6| saunpejnuEwW
pue sepeny dnoib  eyj

sjonpaid
6/B0 IBD pue $aALOSSEIR
jed  sopel} puB  SIWEBEW
PUB 'SBIINYBA JOIOW pPasn S||8s
‘eswabeuew pue JUsUISIAL)
Apedoud u) soesedo ospe
dnoib ay) ‘seowuas aIyaA
sapincid se am se sped
oJeds pejelal PUB  SadBA
ojow  syew dnosB ey)

{.Boeiq,,)
peyteg
dno.xy Bojeig

bBupioawmbuy

(.MWN,)
peYag
sBuipioH MmN

{.NO3.)
pewag
[BUOISEN
HOOWD
ueiepy

(p,Juo3) annowoiny

{inu we)
JRT L
leoL

{itws W)
o Used
jmoL

1 WH)
A3a)
njeA
diugy

(1w wyy)
aIN

(i W)
» yonesjjelde

e

(w wu)
VN

(3w}
L 5818Yg

Jo'oON

(e
. Vaia3

{lw W)
« INLVd

(wy)
90°1122
8 8314

eleys

(W W)
. 2nueAey

aLee
8 3Ad
paypny
sae

SOMIANOY [ediduiid

Auedwor




L6

L ebed - g uonoses

'S80IAI8S BUUBWI BIOYSHO
pue bBuuesuibue ‘sasmponus
jpols sofew  jo  uoneEOUQE) { ewnwey,)
BpR[oul  SORIAIOER  BI0D S peyieg
8002 ‘samnjonuls pejeja) seb pue o sBuipioH
p g2 €91 0 1'S8c eove 982 oc'l S99t G992 LA 14 12q0R0 1€ eJ0usyo seyeouqge; dnosb ey BlUNWeY
‘se0|A19s poddns
J9Yl0 puB BOURUBUIBW puUe
saoMes euuew ‘sued eieds
pue juowdinbe Buussuibus
- sapnjour  siyL  ‘seuisnpul {.Bunjuel,)
S002 peiejer pue seb pue (o peyieg
Pquadag  ayl o1 wawdinba pue seAles SI0USHO
G gLl #'651 - 9'88g L'E0L £'6E4 BLE N1} EA ! G602 e pereiBeiul sapiacad dnouf ey Bunfuey
"uoyeSUge) pesiedads
) pue ‘'seowes  Buipoddns
(1eyo 'SanIes NDJT ‘swelsAs ppis
olgnd s5990.d 'S9|Npow O UCKEILGE)
[enw s) pue Duussuibue  sepiaoud
o soud osje ) ‘-Ansnpul seb pue _A..w:mu:ov_..u
onssi} llo eyl 10} say|ioe) uohanposd peweg
) . . . 9002 jo  uvoneouge} Buuesuibuo wneajoliad
£ 8801 £G9 - 909t S'v02 0088 (4] 192 £'8g eler Ainp 1e pejesBolut sapiroid dnosb ey) BuBIUSY
{p,uoa} buyiaauibuz
wg) (ruid) (g Gw g (11w Nu) {iew W) () ) | Gy} Growd) U we) 90°LLZZ
A2 4520 igeQ oW , uopesjeyde) QN JSOIBUS  90°L1ZZ | ,INlVd ,vaug3d ,enusaey 8 3Ad saIAlaY |edjoulid Auwdwog
BA lelo) ieeL 19JER 40 "ON ® 00ld peypny
toug eJeys 1801




26

g1 afied - g uonoes

¥6'29

£9's

GO'ZL

L'6v6'c  9'Gilie

L'o8L'L

2’16k

9’662’y

€80l

£lel 2099wy

8'60}

8451 1'E06'8

Z2eer'6l  2eel't

L'e98'2 eeor

(NC1VA £'668

0801 6'92H'2 £26E'L

ovel SriE £'664

05'6 Ld444 £482't

2'8e'0e

£'696')

cees’l

8002
1snbny 18

800z
Aenuep Lo

9002
1snbny 1g

‘$80iA19S Juawdojaaap 1oaloid
Abisus pue syom Buuseulbus
‘Aoueynsuco pue uswabieupw
weloid sapioid ose )|
'sieabyoims pue SIBULISUBR
sliedal pue sjj@s ‘samnjognueww
pue ‘fyowose  sjes  pue
sainguisip ‘sywsuel) dnouf ayy

‘UONIGILIXS Wi U) SsnjudA juio] e
SBY pue Yosal e sajesedo osfe
dnosb ay) -eulyD jo oygndey
s.8)doagd ayl u seb wnsjoned
payanby o uonnqu)sip
pue epes ‘Buimoq ‘uonenodw
ey} pue ‘uofeieuab
samod  ‘luaunseau;  Auadosd
U suopetedo sey ospe )|
'sessausng (oLY) Joi1esielo L
Buioey pue (O4N) Jolesielo)
1sessiod ssaqunpy sebeuew
pue spnpuos dnolb  ayp

"S90IAI9S
Buypuey-jeca pue Ansl (euinue)
sopiosd  osje Y "weisAs
wed 1elem B pue 'walsAs
vonngquisip  Ajpulsle ue
sejesedo pue spyng ‘seonies
uswabeuew aalosd sapiaord
*sjuend 1amod surejueL
pue sajelado ‘AoL108|e
slles pue sajeraual dnoib ey

{.efeus) )
peylag
jeuoiseN
efieua)

(.BuofueL,)
1d fuolue)

(.3soeIen.)
peyseg
HoweeN

AB1euz

| NY)
Ad.)
ea
i LF |

i wa)
o UsED
moL

{urwy)
qlgea
jmoL

(e Wu)
» uones|jended
I8N

{nu wu)
<IN

(jw we)
VN

[(TID))
o BOIBUS

40 'ON

(I Wyt
« Valg3a

G wy)
. INLvd

(Wy)
20'L1'Z2
® 821d

aleys

{hw wWy)
« BNueAey

L i ] A1
& JAd
patipny
82127

sanIARNaY |ed[oulidg




€6

61 obed - 5 uonoeg

uBWBaL] JOIEM 0}
palelas SeiliAnge uaWdoaAsp
pue yoIessal S12NpUOD

osie pue ‘sweishs uonnquisip  (.syomijeL,}
S00¢ lajem safeuew ‘syuejd peUYeg
19queos] usWies)) J8jEm SUBIUIBLU pue uonelodio)
9 By 66 2'0 +¥'vE9 L01E SELE oLl (R 8 1’961 IE sejesado 'sefeuew dnoib eyy SyIoMl[eL
MletilaTl
{pasifenuue) go0z auNP 0 8BS Ayl Ul SISWNSUDD {.lvyuey,,)
Oc popus 0} 1elem pejess) ssiddns pue peylag
L2 2629 12082 60 G'o5h Z'l68 Sv62 5671 2'92) 9'vE 9'svS syow g1 Jejem mel seounos dnoifb eyl  seninun iyvey
SuoneIedo
JaEM
(.eung.)
5002 "yeqes ul Se|ioe) puB SB0IAES peyleg
Jequaoeg Wod spauoo pue seienbos sBuip|oH
b 1'Svl 0292 't v'E8e LVESP L'985 050 ooy 6L rioL e ‘sulejurew ‘sspiaoid dnosB eyl [ende) eung
‘saouas Guddiys pue
saoiuas  Aejoue  'Buipiemic;
5002 wbley  ‘ebeney  sepwoid (.8oN.)
jequsdag pue Buepy uod w wodyuon peEulag
)3 ¥'+29 - ve 8222t £ ip9't 0Ly 09 166 2'992 9'908 K> syl sajeipdo dnosB  eyy  sBuipoH gON
{.uod
nnutg,,)
8002 “emesag ul peylag
lequaese{] PeIEX0| Mod NiNUlg B S80lAIes sBuipjoy
W'l 1'9ls - - 0'026'L £'€06 0'00% 08't L 02LL 8'98E IE vod sapioid dnoib eyt uod ninuig
suoneIado
ped
Wy (Gwwd) (Qurwd)  (wnd) {inw W) (11w e) {w) (W) wwy) Mwad) (W) 80’1z
A.) q 4SO 13980 | . uonesijeuded a YN (B8IBUS  90'LLZZ | LIWlvd .Vale3a ,enusasy ® 3Ad sen|ARdY |edjoujid Auediwo)
|BA (1T imol 19en jo ‘oN B e3)d paypny
hagug assys 18018




¥6

0z efied - G vonoseg

(SeiediLod eandadsal 8y WO} SUBWSIUNOUUER / SHUewnaop qnd pue Busquioolg :seamnos)

"SISLINSUCD O] J9jEm
pateai) jo oles pue Kddns pue
'SOTEM O JUSWIES)) 'JolEm MEL
5002 jo uonoelisgqe eyl Ul PeAjOAY| (.vad.)
Jlaquiaoeg  Jsnddns sajem B jo senialoe peysag
S £'06 L'l - 8'00F 9'4BS AR 'l gl t'6s 929l e sg8uIsng sayeuspun dnoul ayy sBuipioH vad
"sed (.ueiy,)
uswieall  I9jBM  SeJIAIes peylag
2002 puE suEllBW  ‘sejeunqeys. $82JN0S8Y
6 B8'8g ¥'er - 8624 2'1se v'602 29’0 £le Lev 1'LS aunr og ‘sejelado dnouf oy uesyp uvedily
‘Swiep
jo uopesado ay] siojuow pue
sulgjuew ‘sefieuew ‘sejelado
osf2 )i Csenypoe]  Juswies.)
I8lEM  JO  JUBWIUSKUN@I  pue {.eound,.)
5002 uouBNIqEYSS BYl  SANEUBPUN peyleq
Jaqwedsey pue  SpPngsuod  ‘safeusw sBujpjoy
69'2 V290 LveY'EZ  ¥'29 0412 6'c62't 69y 6192 £'66 96V 6kt e ‘sureurew ‘sejesedo dnosB sy eBelN yeoung
“sje|d
JusWieel] Jajem SUIBIURW pue
SUOISNAXa SSBIQ SaINloBNUBW
0S|B }] "swelsAs [04juoo ssad0sd
pue uoneawnisuyl selddns (Lauey
pue subisap pue ‘JuswaInsealy abioan,)
[euisnpu) sleyewW PeUlag
. 9002 *'sBuimy sxomisiem pue sigjew (e1sAeiepw)
i 9z2 V62 80 L'G6 gLl 5851 09°0 vL vl v'v5 Aenuep 1&g Jajem samoenuew dnoib eyy way abioss
{PuG3)
suofjeIedg
ICITETTY
wy) (way) (rewd)  Giug) {(nw wy) (1w wy) () (g} | (g (wpy) (i wy) 90'LLZe
A3.) q Ysed q¥aea ] , uopesy|eyden a YN ¢88IBUS 901122 | ,IWLYd ,vdLlg3 , enussey 8 JAd S8IlAROY (edjoujry Auedwoy
JBA 1LY 130) e jooN B 39lid pajpny
liequy aieysy 156187




56

1z ebed - g uopoes

MNYE 1437 ATIYNOIINI NI SI 39DVd SIHL 30 153d 3HL

“HS 9|gEL Ul InC 19s sI dnoig) Agieq ewis ay) JO uohen|eA sied-jo-wns Ing

"syseq dnosb euos-01d B UO 9OOZ J8GUISAON |Z PaIEp snjoadsoid s} L0l PaioBIIXe S| UOJBULION] "900Z JOquiaoe(] G| UO SelILNdes Bsing uo pejsi] vl
‘9002 8uny OF JA- Sit jo pue ey} saye eorid %00} Youm ‘Buuslo
ouqnd e Sy wol oY §'rreaNY Aeiewixoidde jo speadoid ssoib ey junoaow o exe] O} PelSnipe UBeq BABY SSIUEIE] YSBD BI0] PUB YN S,008W3 '8
1G8p 10U puB W sii ‘Augdwos g Jo uonBsyE)dED JoXIBW BY) JO WNS 8y} ST AT P
-BlequIoo]g WoIj PALIEIGO SB 900Z JequieAcN gz uo eoud eseys Buisolo eyl uo peseq peinduiod st uones|elded 1e)IBN ‘9

"GOOZ JOGUIBAON ZZ 1B SB SIUBWSIE]S [BIOUBUY POYDNE SGE/IEAR JS6IE| 84} WOJj POjORIXe 818 SeIUB[Bq YSBD [BI0} PUE Jq8p
1210} YN ‘YN 'Saeys JO JoqInU 1ay) ‘Ul UBIY PUB XSY Oy U0 peisl sojuedwod oy 104 "900E J8QUISAON ZZ 1B SB SJUSWSE]S [BoUBUY WUB)U! 8jqe|iBAR

150]B| 8Y} WOl PejoBIIXa 9B BUOH 18] pUB SSHUNIES BSING U0 Pasl Seiueditiod oy) 10} SOUEBIEG YSBI [BIO} PUB JGep [BI0) YN YN 'Saleys Jo Joquunu 8y ‘q
‘pasyenuuR a18 fiiyuey
pue Auoung 10§ seinby ey 900Z JEGUIBAON 22 JB SB SIUBLUSIEIS [BIOUEUI POlPNE BIGB|IBAR JS8jE] Oy} WOy PBIoRIXe 8lie INIVD PUE VALIgT ‘snuanoy ‘8

-'EIION




Table 5H - Sime Darby Group: Sum-of-Parts Valuation

Sime Darby's
Average forthe Segmental EBITDA Segmental
Sector / Company EV/EBITDA Sector for FYE 2006 Valuation
{times) (times) (RM mil) {RM mil)
Plantation
101 ' 16.9 }
KLK 9.2 }
PBB Oil 18.4 } 14.1 291.6 41116
Asialic 1.7 }
Property
SP Setia 9.6 }
&P 16.5 }
BPB 10.4 } 9.4 2248.4 2,334.9
10IP 6.0 }
SunCity 4.6 1
Heavy Equipment
Triumphal 3.8 }
NHG 59 }
VG 65 }
Emeco 6.0 } 58 6915 40107
Tat Hong 7.2 }
Kian Ann 5.6 }
Automotive
Cac 6.0 }
Tan Chong 6.0 }
Criental 3.4 }
MBM 6.6 } 5.0 446.7 2,2335
EON 23 }
UMW 57 }
Engineering :
Dialog 13.7 }
Kencana 8.3 } b
Tanjung 374 ) 11.2 60.1 673.1
Ramunia 11.6 }
Energy and Utilities
s Energy }
Malakoff 13.2 }
Tanjong 108 }
Tenaga 9.2 }
+  Port Operations ;
Bintulu Port 8.2 }
NCB 2.2 }
Suria 5.6 } °10.9 ¢229.2 2,488.9
e Water Operations }
Ranhill 5.9 }
Taliworks 10.4 }
George Kent 8.3 }
Puncak 49 }
Aliran 21 )
PBA 7.7 }
Others ®1,470.1
EV 17,322.8
Add : Cash '3,212.4
Long-term investments '348.4
Less : Total borrowings '(3,339.8)
M "9(1,631.2)
Equity Value of Sime Darby 15,912.6
Per Sime Darby Share " 6.30
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Notes:-

The segmental EBITDA is calculated based on Sime Darby's annual report for FYE 30 June 2008 and
management input.

a. The segmental EBITDA is derived from Sime UEP and the Sime Darby Group’s other property
operations. ‘

b. Excluding Tanjung which is an outlier.

c. Weighted average for the segments of approximately 10.859x.

d The segmental EBITDA is arrived al after taking into account the following:-
(! Deducting the contribution from Jaya Holdings Limited, which has been divested

subsequent to FYE 2006; and

(i) The Sime Darby Group acquired its port and water businessas in the People’s
Republic of China in November 2005. Accordingly, the segmental EBITDA is
inclusive of the EBITDA of the port and waler operations for the 7 months from
December 2005 to June 2006.

e. Based on the net segmental assets as at 30 June 2006 and adjusted for the proceeds from the
disposal of Jaya, the exercise of 56,508,000 ESOS options during the period 1 July 2006 to 30
June 2007, and the assumed exercise of 4,998,000 outstanding ESOS oplions as at 30 June

2007.
f. As at 30 June 2006.
g Comprises the Mi's share of the segmental valuation net of the net cash position.
h. Based on Sime Darby's issued and paid-up capital as at 3¢ June 2007 and assuming the full

exercise of the 4,998,000 outstanding ESOS options as at 30 June 2007.

Based on the foregoing, the Disposal Consideration and the Implied Disposal Consideration
are higher than our sum-of-parts valuation of the Sime Darby Group.

5.3.5 Other Relevant Considerations

(a) Gain Accruing to Sime Darby Arising from the Proposed Disposal
The gain arising from the Proposed Disposal will depend on the NA of the Sime Darby Group,
the fair value of the consideration received for the Proposed Disposal {estimated based on
market methodologies including the market capitalisation of the SD Group), the number of
Sime Darby Shares in issue at the time of completion, and the expenses and taxes incurred in
connection with the Proposals.

(b) No Liabilities to be Assumed by Sime Darby

Sime Darby will not be assuming any liabilities pursuant to the Proposals.
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5.4

Conclusion

In arriving at our opinion on the valuation of the Sime Darby Group implied by the Offer, we
have considered and evaluated the following factors which we consider pertinent in arriving at
our conclusion:-

(a)

(b)

{c)

(d)

(&)

(f)

(9)

(h)

0

(k}

The Offer Price represents a premium of 5.0% above the closing market price of
Sime Darby Shares on 22 November 2006 and is consistent with the premiums
oftered by SD for the shares of the other Participating Companies;

The Implied Value represents a premium of 58.2% above the closing market price of
Sime Darby Shares on 22 November 2006:

The Offer Price represents a discount of 0.6% to the highest closing market price
recorded by Sime Darby Shares for the 12-month period up to 22 November 2006
(RM6.50), a premium of 20.7% above the lowest closing market price (RM5.35), and
a premium of 7.6% to the average closing market price (RM6.002) of Sime Darby
Shares during the said period;

The Implied Value represents a premium of 49.7% to the highest closing market
price, a premium of 81.9% above the lowest closing market price, and a premium of
62.1% to the average closing market price of Sime Darby Shares during the said
period;

The Offer Price represents a premium of between 3.7% to 6.1% to the 5-day, 1-
month and 3-month VWAP of Sime Darby Shares as at 22 November 2006;

The tmplied Value represents a premium of between 56.2% to 59.8% to the 5-day, 1-
month and 3-month VWAP of Sime Darby Shares as at 22 November 2006;

The recent positive market sentiment in Bursa Securities and favourable market
response to the Offer have helped to improve the price performance and liquidity of
Sime Darby Shares. Nevertheless, there is no assurance that such an active market
for Sime Darby Shares will be sustained if the Offer lapses or is aborted:

The EV/EBITDA multiple of 7.8x represented by the Qffer Price is within the range of
the trading EV/EBITDA multiples (6.1x - 10.4x) of the Other Conglomerates, whilst
the EV/EBITDA multiple of 11.7x represented by the Implied Value is higher than the
range of the trading EV/EBITDA muitiples of the Other Conglomerates;

The PER of 14.6x represented by the Offer Price is within the range of the trading
PER (6.5x — 15.8x) of the Other Conglomerates, whilst the PER of 21.9x represented
by the Implied Value is higher than the range of the trading PER of the Other
Conglomerates;

The PBR of 1.7x represented by the Offer Price is within the range of the trading PBR
(1.2x = 2.0x) of the Other Conglomerates, whilst the PBR of 2.5x represented by the
Implied Value is higher than the range of the trading PBR of the Other
Conglomerates; and

The Disposal Consideration and the Implied Disposal Consideration are higher than
our sum-of-parts valuation of the Sime Darby Group.

Based on the foregoing, we are of the view that the valuation of the Sime Darby Group
represented by the Offer is fair and reasonable.
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6. VALUATION OF THE SD GROUP

In this Section, we have analysed the valuation of the SD Group based on the following scenarios:-

(a) The Maximum Scenario assumes that:-

@i

(D)
(i)

Al the shareholders of the Participating Companies and Negara elect to convert the
RCPS A received by them into SD Shares;

SD receives full acceptance for the Negara MGQ; and

All the 25,000,000 outstanding RCPS B will be converted into SD Shares based on
the conversion ratio of 1 RCPS B for 2 SD Shares.

{b) The Minimum Scenario assumes that:-

(i)

(i)
{iii)

All the shareholders of the Participating Companies and Negara, other than PNB and
the unit trusts managed by PNB, elect to redeem the RCPS A received by them at
RM5.25 in cash for each RCPS A;

SD receives full acceptance for the Negara MGQ; and

All the 25,000,000 outstanding RCPS B will be redeemed at the Redemption Price
set out in Section: 7.10 of this report.

6.1 Valuation of SD based on Offer Prices
Table BA sets out the valuation of SD based on the offer prices for the Participating
Companies and Negara and the Maximum Scenario.
Table 6A ~ Valuation of SD based on Offer Prices and Maximum Scenario
No. of Shares to be Estimated Total Swap “No. of SD
Company Offer Price Acquired by SD Consideration Ratio Shares Issued
(RM) (mil) (RM mil) {mil)
Sime Darby 6.46 #2,527.0 ©14,968.6 1.23 ®2,851.1
Sime UEP 3.95 ®404.5 1,597.8 0.75 304.3
SES 1.57 ®490.1 769.4 0.30 146.6
17,335.8 3,302.0
Guthrie 4.27 1,033.7 €2,408.7 0.81 °458.8
Rope! 4.46 vy27.0 566.6 0.85 107.9
H&L 5.09 ®§04.3 3,076.1 0.97 585.9
6,051.4 1,152.6
Golden Hope 5.46 84,513.0 €8,189.6 1.04 ®1,560.0
Mentakab 1.96 ® 60.3 118.1 0.37 22,5
Negara 2.29 706 80.5 0.44 11.6
8,368.2 1,594.1
RCPS B '25.0 - 2.00 50.0
Total 31,755.4 6,098.7
Issue Price RM5.25
Market Capitalisation upon Listing 32,018.2
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Notes:-

Based on the number of shares as al 30 June 2007 and assuming that all the oulstanding
ESOS options as at 30 June 2007 are fully exercised.

Based on the nurnber of shares as at 30 June 2007.

Net of the consideration for its listed subsidiaries. In the case of Golden Hope, net of the
consideration for its equily interest in Mentakab.

Assuming that all the shareholders of the Participating Companies and Negara elsct to convert
the RCPS A received by them inlo SD Shares, and that SD receives full acceptance for the
Negara MGO.

Net of the RCPS A to be issued pursuant to the acquisition of its listed subsidiaries. In the case
of Golden Hopes, net of the RCPS A to be issued pursuant to the acquisition of Mentakab.

Assuming that all the 25,000,000 outstanding RCPS B wilf be converted into SD Shares based

on the conversion ratio of 1 RCPS B for 2 SD Sharses.

6.2 Pro-forma Valuation of SD based on Closing Share Prices as at LPD

The market prices of the shares of all the Participating Companies and Negara have risen
since the announcement of the Offer. Based on the closing share prices as at the LPD and
the Maximum Scenario, the pro-forma valuation of SD Shares is RM7.91 per SD Share (“Pro-

forma SD Valuation™) as set out in Table 6B.

Table 6B — Pro-forma Valuation of SD based on Closing Share Prices as at LPD and

Maximum Scenario

Closing Disposal
No. of Shares Share  Consideration based
to be Acquired Swap ° No. of SD Shares Price as on Closing Share ? Implied
Company by SD Ratio Issued at LPD Price as at LPD Value
(mil) {mil) (%) (RM) {RM mil) {RM)

Sime Darby *2,527.0 1.23 92,851.1 46.8 9.60 ©22,215.0 9.73

Sime UEP ®404.5 0.75 304.3 5.0 6.00 24271 5.93

SES ® 490.1 0.30 146.6 2.4 2.34 1,146.7 2.37
3,302.0 54.2 25,788.8

Guthrie *1,033.7 0.81 9458.8 75 6.45 3,637.5 6.41

Ropel ®127.0 0.85 107.9 1.8 6.70 851.1 6.72

H&L ®604.3 0.97 585.9 9.6 7.70 4,653.4 7.67
1,152.6 18.9 9,142.0

Golden Hope ®1,513.0 1.04 94,560.0 25.5 8.50 ®12,754.5 8.23

Mentakab ®60.3 0.37 225 0.4 291 175.3 2.93

Negara ®70.6 0.44 11.6 0.2 3.40 89.8 3.48
1,594.1 261 13,018.6

RCPS B '50.0 0.8 5.25 2625 7.91
6,098.7 100.0 48,212.9

Total No. of SD Shares ° 6,098.7

Pro-forma valuation of SD Shares RM7.91

Premium of pro-forma valuation over Issue Price 50.7%
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6.3

Notes:-

a Based on the number of shares as at 30 June 2007 and assuming that all the outstanding
ESOS options as at 30 June 2007 are fully exercised.

b Based on the number of shares as at 30 June 2007.

c Assuming that all the shareholders of the Participating Companies and Negara elect to convert
the RCPS A received by them into SD Shares, and that SD receives full acceptance for the
Negara MGO.

d Net of the RCPS A to be issued pursuant to the acquisition of its listed subsidiaries. In the case

of Golden Hope, net of the RCPS A to be issued pursuant to the acquisition of Mentakat

e Net of the consideration for its listed subsidiaries. In the case of Golden Hope, net of the
: consideration for its equily interest in Mentakab.

! Assuming that all the 25,000,000 outstanding RCPS B will be converted into SD Shares based
on the conversion ratio of 1 RCPS B for 2 SD Shares.

g Based on the pro-forma valuation of RM7.91 per 8D Share and the swap ratio.

Under the Minimum Scenario, the number of SD Shares to be issued is 3,037.4 million SD
Shares. Because the SD Group would have to incur borrowings of approximately
RM15,833.3 million to finance the redemption of the RGPS A and RGPS B, it is not possible
to ascertain the impact of this increase in gearing on the market valuation of the SD Group.
However, assuming that the financing cost on a per SD Share basis is less than the EPS, the
value of SD Shares should not be lower than their value under the Maximum Scenario. It
should also be noted that SD may issue new shares, options, convertible securities or debt
securities in order to raise funds to finance its obligations under the Proposals or its
operations, or to meet the public shareholding spread requirements of Bursa Securities.

Pro-forma Consolidated Income Statement

Table 6C sets out the pro-forma consolidated income statement of the SD Group, based on
the latest audited financial statements of the Participating Companies and Negara.

Table 6C - SD Group: Pro-forma Consolidated income Statement

Maximum Minimum

RM million Scenario Scenario
Revenue 26,195.0 26,195.0
EBIT 2,8626.1 2,626.1
Net interest {156.3) (1,035.1)
PBT 2,469.8 1,591.0
Taxation (689.6) (443.5)
PAT 1,780.2 1,147.5
M (54.9) (54.9)
PATMI 1,725.3 1,092.6
No. of SD Shares in issue {million) 6,098.7 3,037.4
Gross EPS (sen) 40.5 52.4
Net EPS (sen) 28.3 36.0

(Source: Extracted from the Pro-forma Consolidated Income Statement of the SD Group prepared by
the management of SD and reviewed by Messrs. Emst & Young which is set out in Appendix IV of this
Circular)
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6.4

6.5

6.5.1

Pro-forma Consolidated Balance Sheet

Table 8D sets out the pro-forma consolidated batance sheet of the SD Group, based on the
latest audited financial statements of the Participating Companies and Negara.

Table 6D ~ SD Group: Pro-forma Consolidated Balance Sheet

RM million Maximum Scenario Minimum Scenario
Share capital 3,049.3 1,518.6
Share premium 54.8 5.0
Merger relief reserve / (merger delicit) 6,537.7 (7,715.1)
Other reserves 1,066.7 1,066.7
Retained earnings 7,473.0 7,473.0
Shareholders’ funds / NA 18,181.5 2,348.2
No. of SD Shares in issue (million) 6,098.7 3,037.4
NA per SD Share (RM) 2.98 0.77
Totai borrowings (RM million) 6,716.6 22,549.9
Gearing {times) 0.37 9.60

(Source: Extracted from the Pro-forma Consolidated Balance Sheets of the SD Group prepared by the
management of SD and reviewed by Messrs. Emst & Young which is set out in Appendix IV of this
Circular)

Justification and Substantiation for the Valuation and Issue Price

In evaluating and assessing the merits of the Offer, we have performed, inter-alia, the
following analyses which we consider pertinent in arriving at our conclusion:-

(a) Trading Comparables Analysis to compare the Issue Price and the Pro-forma SD
Valuation with the valuation statistics of comparable companies listed on Bursa
Securities and other regional stock exchanges;

(b) Precedent Transaction Analysis to compare the Issue Price and the Pro-forma SD
Valuation with the financial terms of recent take-overs of plantation companies; and

(c) Other relevant considerations.

Trading Comparables Analysis

We have compared the valuation statistics represented by the Issue Price and the Pro-forma
8D Valuation to other conglomerates and plantation companies listed on Bursa Securities and
other regional stock exchanges.

We have identified 4 conglomerates and 5 plantation companies whose scale and/or diversity
of operations are comparable to that of the SD Group (“Other Companies”). Nevertheless,
we wish to highiight that there is no listed company that may be considered to be identical or
directly similar to SD, as SD is set to become the largest listed oil palm plantation company in
the world in terms of CPO production and SD will also be engaged in 4 other core
businesses, being property, heavy equipment, automotive, and energy and utilities.
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It should be noted that the Other Companies have been selected on a best efforts basis and
would serve as an illustration only, as the Other Companies are not directly similar in terms of
the scale and composition of business activities, market capitalisation, capital and
shareholding structure, geographical spread, historical performance, risk profile, future
prospects, marketability and liquidity of the company’s shares, and other relevant factors. In
addition, in respect of the Other Companies that are listed on foreign stock exchanges, any
cross-border valuation statistics will be subject to differing political, regulatory, market,
investment, economic and currency conditions. As such, the conclusion drawn from the
comparison may not necessarily reflect the perceived market valuation of the SD Group.

Brief profiles of the Other Companies and their financial statistics are set out against SD in
Table 6E.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Based on the foregoing, we have, in Table 6F, compared the implied valuation multiples of
the Issue Price and the Pro-forma SD Valuation to those recorded by the Other Companies
based on the following valuation ratios:-

(a) EV / EBIT Ratio: This ratio measures the market valuation relative to the operating
performance of the company.

{b) Price-Earnings Ratio (“PER"): This ratio measures the market valuation relative to
the overall performance of the company.

(c) Price to Book Ratio (“PBR"): This ratio measures the market valuation relative to
the book value of the net assets of the company.

Table 6F — SD and Other Companies: Valuation Multiples

As al 22.11.2006 EV/EBIT PER PBR

{times) {times} (times)

Conglomerates

MMC 12.9 15.7 1.5
PPB 10.4 141 1.2
Genting 9.4 15.8 2.0
YTL 7.4 6.5 1.3
High 129 15.8 20
Mean 10.0 13.0 1.5
Low 7.4 6.5 1.2

Plantations

PPB Oil 23.0 31.1 3.1
10} 19.5 276 3.6
Astra Agro 14.7 21.5 6.6
KLK 11.3 15.1 1.5
Golden Agri 55 6.7 1.3
High 23.0 31.1 6.6
Mean 14.8 20.4 3.2
Low 5.5 6.7 1.3
Kuala Lumpur Plantation Index n.a. 234 1.8

8D (Maximum Scenario)
- Issue Price 13.1 18.6 1.8
- Pro-forma SD Valuation 19.2 27.9 2.7
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We note the following:-

v

(ii)

(i)

(iv)

Plantation companies generally have a higher valuation as compared to
conglomerates, due to the current positive outlook for CPO prices;

The EV/EBIT multiples of 13.1x and 19.2x represented by the lIssue Price and the
Pro-forma SD Valuation respectively are higher than the range of the trading EV/EBIT
multiples (7.4x — 12.9x) of the conglomerates but within the range of the trading
EV/EBIT multiples (5.5x — 23.0x) of the plantation companies;

The PER of 18.6x represented by the Issue Price is higher than the range of the
trading PER (6.5x — 15.8x) of the conglomerates but within the range of the trading
PER (6.7x — 31.1x) of the plantation companies.

The PER of 27.9x represented by the Pro-forma SD Valuation is higher than the
range of the trading PER (6.5x — 15.8x) of the conglomerates, above the mean
(20.4x) of the trading PER of the plantation companies, and higher than the PER
(23.4x) of the Kuala Lumpur Plantation Index; and

The PBR of 1.8x represented by the Issue Price is at the higher end of the range of
the trading PBR (1.2x - 2.0x) of the conglomerates and at the lower end of the range
of the trading PBR (1.3x — 6.6x) of the plantation companies.

The PBR of 2.7x represented by the Pro-forma SD Valuation is higher than the range
of the trading PBR (1.2x — 2.0x) of the conglomerates but within the range of the
trading PBR (1.3x — 6.6x) of the plantation companies. '

In view of the toregoing, the valuations represented by the Issue Price and the Pro-forma SD
Valuation are comparable with the trading valuation multiples of the Other Companies.

We are unable to analyse the Issue Price and the Pro-forma SD Valuation from a prospective
PER perspective, as no profit forecast has been prepared for inclusion in this Circular.

As no segmental EBITDA or EBIT has been prepared for the SD Group on a pro-forma
consolidated basis, we are also unable to analyse the Issue Price and the Pro-forma sSD
Valuation using a sum-of-parts valuation of the SD Group.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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6.5.3
(a)

(b)

(c)

Based on the foregoing, we note that:-

(a) The premium of approximately 5.0% implied by the Offer Price is within the range
(1.1% - 10.8%} of the premiums offered by the comparable offers;

(b) The PER of 18.6x represented by the Offer Price / Issue Price is within the range
(4.8x - 29.9x) of the PER offered in the comparable offers, whilst the PER of 27.9x
represented by the Pro-forma SD Valuation is at the higher end of the range of the
PER offered in the comparable offers; and

(c) The PBR of 1.8x and 2.7x represented by the Offer Price / Issue Price and the Pro-
forma SD Valuation respectively are within the range (1.0x - 4.9x) of the PBR offered
in the comparable offers.

Based on the foregoing, the valuations represented by the Offer Price / Issue Price and the
Pro-forma SD Valuation are comparable with the valuation multiples offered in other recent
take-over transactions.

Other Relevant Considerations
Liabilities to be Assumed by SD

SD will assume all the liabilities of the Participating Companies upon the completion of SD’s
proposed acquisition of the Patrticipating Companies’ businesses.

Market Capitalisation and Trading Liquidity

As at the LPD, based on the Issue Price, SD will have the 8th largest market capitalisation
among all companies listad on Bursa Securities, and based on the Pro-forma SD Valuation,
SD will have the 2nd largest market capitalisation among all companies listed on Bursa
Securities. This, coupled with SD's status as the largest listed oil palm plantation company in
the world in terms of CPO production, is likely to increase the trading liquidity of SD Shares
beyond the levels historically experienced by the Participating Companies.

What will Drive the Future Valuation of SD?

Upon the completion of the Proposed Merger, we believe that the SD Group may look like a
larger version of the Sime Darby Group. However, it is expected that going forward,
plantations will be the SD Group’s main income driver. The SD Group's changing earnings
profile may result in the market valuing it based on the plantation sector's PER instead of
based on the sum-of-parts, which is the method commonly used to value conglomerates.
This may cause the SD Group's valuation to re-rate closer to the plantation sector's PER.

We believe that the following are the main factors that will drive the SD Group's future
valuation:-

(i) The outlook for CPO prices;

(i) Operational synergies;

iii) Capital management initiatives;
(iv) Restructuring possibilities; and

(v) SD’s market capitalisation and its status as the largest listed oil palm plantation
company in the world in terms of CPO production.
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6.6

Conclusion

In arriving at our opinion on the valuation of SD Shares, we have considered and evaluated
the following factors which we consider pertinent in arriving at our conclusion:-

(a)

(b}

(c)

(d)

(e}

®

(9)

Based on the closing share prices of the Participating Companies and Negara as at
the LPD, the fair value of SD Shares is RM7.91 per SD Share. This represents a
50.7% premium above the Issue Price;

The EV/EBIT muttiples of 13.1x and 19.2x represented by the Issue Price and the
Pro-forma SD Valuation respectively are higher than the range of the trading EV/EBIT
multiples (7.4x — 12.9x) of the conglomerates but within the range of the trading
EV/EBIT multiples (5.5x — 23.0x) of the plantation companies;

The PER of 18.6x represented by the Issue Price is higher than the range of the
trading PER (6.5x — 15.8x) of the conglomerates but within the range of the trading
PER (6.7x — 31.1x) of the plantation companies.

The PER of 27.9x represented by the Pro-forma SD Valuation is higher than the
range of the trading PER (6.5x — 15.8x) of the conglomerates, above the mean
(20.4x) of the trading PER of the plantation companies, and higher than the PER
(23.4x) of the Kuala Lumpur Plantation Index;

The PBR of 1.Bx represented by the Issue Price is at the higher end of the range of
the trading PBR (1.2x — 2.0x) of the conglomerates and at the lower end of the range
of the trading PBR (1.3x — 6.6x) of the plantation companies.

The PBR of 2.7x represented by the Pro-forma SD Valuation is higher than the range
of the trading PBR (1.2x — 2.0x) of the conglomerates but within the range of the
trading PBR (1.3x — 6.6x) of the plantation companies;

The premium of approximately 5.0% implied by the Offer Price is within the range
(1.1% - 10.8%) of the premiums offered by the comparable offers;

The PER of 18.6x represented by the Offer Price / Issue Price is within the range
(4.9x - 29.9x) of the PER offered in the comparable offers, whilst the PER of 27.9x
represented by the Pro-forma SD Valuation is at the higher end of the range of the
PER offered in the comparable offers; and

The PBR of 1.8x and 2.7x represented by the Offer Price / Issue Price and the Pro-
forma SD Valuation respectively are within the range (1.0x - 4.9x) of the PBR offered
in the comparable offers.

Based on the foregoing, we are of the view that the valuation of SD Shares {including
the Issue Price) represented by the Offer is fair and reasonable.
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7. EVALUATION OF THE OTHER SALIENT TERMS AND CONDITIONS OF THE
PROPOSALS

In this Section, we have evaluated the other salient terms and conditions of the Proposals, apart from
the Disposal Consideration and the issue price of the RCPS A.

7.1 Indicative Terms of RCPS A
SD will satisty the Disposal Consideration through the issuance of an equivalent value of
RCPS A. The RCPS A received by the Company are proposed to be distributed to its
shareholders pursuant to the Proposed Capital Repayment.

The indicative terms of the RCPS A are set out in Table 7A. We have highlighted the most
important terms in bold, which we will discuss further in Section 7.4 below.

Table 7A - Indicative Terms of RCPS A

Issuer : 8D
Instrument :  Redeemable convertible preference shares A
Capital Repayment : A capital reduction and distribution exercise pursuant to which the

issued share capital of the company to which the RCPS A are
issued, is reduced to two (2) ordinary shares held by SD.

Issue Price :  RM5.25 per RCPS A

Issue Amount :  To be determined

Par Value : RMO0.01 per RCPS A

Expiry Date :  {a) With Capital Repayment

On the day falling four (4) weeks (or such other period as
agreed by SD) from the date of issue of the RCPS A

(b) Without Capital Repayment

On the day falling nine (9) months from the date of issue of
the RCPS A

Dividend :  (a) With Capital Repayment
Nil

{b} Without Capital Repayment

The gross dividend payment shall be an amount equivalent to
not more than 5% of the Issue Price.

Conversion Ratio : One (1) RCPS A for one (1) SD Share,
Conversion Mode 1 By surrendering RCPS A in accordance with the Conversion Ratio.
Conversion :  One (1) RCPS A can be converted at the option of the RCPS A

holder into one (1) new SD Share.

Conversion Period : (a) With Capital Repayment

The RCPS A may be converted into SD Shares within
fourteen (14) days after the Proposed Capital Repayment
becomes effective or such later date as agreed in writing
by SD,
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Redemption Price

Redemption

Listing

Status

Rights Attaching to New
S0 Shares from
Conversion

Rights Attaching to
RCPS A

Transferability

Goveming Law

{b) Without Capital Repayment

The RCPS A shall be automatically converted into SD
Shares on the Expiry Date or such earlier date as notified
in writing by the RCPS A holder.

At the Issue Price

{a) With Capital Repayment
Automatic redemption on the Expiry Date of the RCPS A.

(b) Without Capital Repayment

The RCPS A shall only be redeemed if mutually agreed by
SD and the RCPS A haolder.

{a) The RCPS A will not be listed on Bursa Securities or any other
exchange.

(b) The new SD Shares to be issued pursuant to the conversion of
the RCPS A will be listed on Bursa Securities only it SD is
listed.

(a} The RCPS A shall rank equal with the RCPS B but in priority 10
SD Shares in the event of liquidation, dissclution, winding up or
other repayment of capital of SD for the Issue Price and the
dividends dectared (if any) provided thal there shall be no
further right to participate in the surplus assets or profits of SD.

(b) In the event that SD has insufficient assets to permit payment
of the full Issue Price to the RCPS A holders, the assets of SD
shall be distributed rateably to the RCPS A holders and RCPS
B holders in proportion to the amount that each RCPS A holder
and RCPS B halder would otherwise be entitled to receive.

The new SD Shares to be issued upon conversion of the RCPS A
shall, upon allotment and issue, rank equal in all respects with the
then existing SD Shares except that they will not be entitled to any
dividends, rights, allotments and/or other distributions, the
entiiement date of which precedes the allotment date of the new
SD Shares.

Prior to the conversion of the RCPS A, the registered RCPS A
holders shall not have the right to vote at any general meeting of SD
except in the following circumstances:-

(a) Upon a resolution which varies or is deemed to vary the rights
and privileges attaching to the RCPS A;

{b} Upon any resclution for the winding up of SD or any of its
material subsidiaries;

(c) During such period as any dividends of the RCPS A may have
been declared but remain in arrears and unpaid; and

(d) Other circumstances as may be provided under law and
applicable to preference shares and/or preference shargholders
from time to time.

Non-transferable other than with the consent of SD.

The laws of Malaysia.
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7.2

7.3

Each shareholder of the Company entitled under the Proposed Capital Repayment will have
the option to convert each RCPS A that such shareholder is entitled to receive into 1 SD
Share by notice to SD (“Election Notice”). The Election Notice will be despatched together
with a prospectus to be issued by SD. If SD fails to receive the duly completed Election
Notice within 14 days from the date the Election Notice is sent out, or such other period as
agreed in writing by SD, then under the terms of the RCPS A, each entitted shareholder shall
receive RM5.25 in cash for each RCPS A due to him.

We are of the view that the 2 options given to the shareholders of the Company under
the Proposed Capital Repayment i.e. the Cash Option and the Share Option, are
reasonable because they allow the shareholders to elect either to cash out and not
participate in the equity of SD, or to convert the RCPS A held by the shareholders into
SD Shares and participate in SD’s equity.

Conditions Precedent

We wish to highlight that the Proposed Disposal is conditional upon the fulfilment of the
following conditions precedent, amongst others:-

{a) If the Proposed Capital Repayment is approved by the shareholders of Sime Darby,
the decision of the High Court in relation to the Proposed Capital Repayment; and

(b) If the Proposed Capital Repayments of Sime UEP and SES are approved by the
shareholders of Sime UEP and SES respectively, the respective decisions of the High
Court in refation to the said Proposed Capital Repayments.

8D is entitled but not obliged, to the extent permitted by law or applicable regulations, to
waive the requirement to satisfy the above conditions.

The Proposed Capital Repayment is subject to the approval of the following:-
(a) The shareholders of the Company;

(b) The SC;

{c) The confirmation of the High Court;

{(d) The lenders of the Company (where applicable); and

(e) Any other authorities or parties, if required.

Inter-Conditionality

Following from the conditions precedent set out in Section 7.2, save as disclosed below, there
is no other inter-conditionality amongst the Proposals:-

(a) The Proposed Capital Repayment is conditional upon the Proposed Disposal; and

(b) The Proposed Share Issue is conditional upon the Proposed Disposal and Proposed
Capital Repayment.

For the avoidance of doubt, the Proposed Disposal is not conditional upon the Proposed
Capital Repayment and Proposed Share issue.
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7.4

7.4.1

7.4.2

743

Discussion of Conditions Precedent and Inter-Conditionality

Proposed Disposal Requires Only an Ordinary Resolution and is Not Conditional upon
Proposed Capital Repayment

The Proposed Disposal is subject to the approval of the shareholders of the Company by way
of an ordinary resolution requiring a simple majority vote. However, the Proposed Capital
Repayment needs to be approved by the shareholders of the Company by way of a special
resolution, because it entails a capital reduction under Sections 60 and 64 of the Companies
Act 1965, whereby the entire issued and paid-up capital of the Company, save for the shares
to be issued pursuant to the Proposed Share Issue, will be cancelled. A majority of at least
75% of the shareholders present and voting on a show of hands either in person or by proxy,
or a majority of at least 75% of the votes cast on a poll, is necessary to pass the special
resolution.

It should be noted that the conditions precedent in respect of the Proposed Disposal requires
only a decision, and not a confirmation, of the High Court in relation to the Proposed Capital
Repayment.

Hence, the Proposed Disposal is not conditional upon the Proposed Capital Repayment. This
means that effectively, in terms of shareholders' approval, only an ordinary resolution is
required to be passed by the shareholders of the Company in order to fulfil the conditions
precedent for the Proposed Disposal. In the event that the shareholders of the Company do
not approve the Proposed Capital Repayment, SD is entitled but not obliged, to the extent
permitted by law or applicable regulations, to exercise its rights under the SBA to waive the
conditions precedent relating to the High Court's decision on the Proposed Capital
Repayment, and proceed to complete the Proposed Disposal.

Proposed Capital Repayment is Subject to Shareholders’ Approval

Based on our discussions with the Board of the Company and Zaid Ibrahim & Co. (“ZICO”"),
the lawyers acting for the Company, we are of the view that it is unlikely that the shareholders
of the Company will not approve the Proposed Capital Repayment if they vote in favour of the
Proposed Disposal. Logically, the shareholders should approve the Proposed Capital
Repayment if they approve the Proposed Disposal, in order to receive the returns for the
cancellation of their shares, in the form of either cash or SD Shares. Nevertheless, it should
be noted that the Proposed Capital Repayment requires a special resolution, as opposed to
the Proposed Disposal, which only requires an ordinary resolution.

Proposed Capital Repayment is Subject to High Court’s Confirmation

in the event that the shareholders of the Company approve the Proposed Capital Repayment,
the Proposed Capital Repayment is still subject to the High Court’s confirmation. ZICO has
advised the Company that the High Court will take into consideration any objections from the
lenders and creditors of the Company. ZICO has also advised that the application for the
High Court's confirmation would be strengthened it SD is able to set aside sufficient funds
(preferably) or altematively furnish documentation evidencing that it is able to fulfil its
obligations under the Proposed Capital Repayment and that it is able to settle the outstanding
debts of any objecting lenders or creditors, it required to do so.
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7.4.4

Consequences if Proposed Capital Repayment is Not Carried Out

In the event that the Proposed Disposal proceeds to completion but the Proposed Capital
Repayment is not carried out, upon the completion of the Proposed Disposal, the Company
will not have any assels other than RCPS A,

in such an event, Bursa Securities may consider that the Company tfafls under the definition of
“Cash Company” pursuant to paragraph 8.14B of the Listing Requirements, in which case the
Company would fall within the ambit of Practice Note 16 of the Listing Requirements. A "Cash
Company” is a listed company whose assets on a consolidated basis, consist of 70% or more
of cash or short term investments, or a combination of both, and must regularise its condition
by submitting a proposal to the relevant authorities within 12 months and implementing the
proposal within the timeframe stipulated by the relevant authorities, failing which Bursa
Securities may suspend and/or de-list the company’s securities.

In addition, the Company may be considered to be an affected listed issuer under Practice
Note 17 of the Listing Requirements, as it may be deemed to have:-

{a) Suspended or ceased all of its business or its major business, or its entire or major
operations, due to or as a result of the disposal of the Company’s business or major
business; or

{b) An insignificant business or operations.

A company which is classified as an affected listed issuer under Practice Note 17 of the
Listing Requirements must submit a reguiarisation plan to the relevant authorities within 8
months and implement the regularisation plan within the timeframe stipulated by the relevant
authorities, failing which Bursa Securities may suspend and/or de-list the company's
securities.

The above will not be applicable if the Proposed Capital Repayment is carried out, as the
Proposed Capital Repayment would result in the Company distributing all its assets to its
sharehotders (whether in the form of RCPS A or cash). Simultaneous with the Proposed
Capital Repayment, the Company will undertake the Proposed Share Issue and thereafter the
Company will be de-listed. :

In the event that the Proposed Capital Repayment is not carried out, the Board of the
Company would consider various other options available to the Company in order to achieve
a distribution to its shareholders of the RCPS A or SD Shares arising from the conversion of
the RCPS A or cash arising from the redemption of the RCPS A (as the case may be), such
as a members’ voluntary winding up of the Company. In this scenario, it is pertinent to note
that the RCPS A will expire 9 months from their date of issue, and they shall be automatically
converted into SD Shares on the expiry date or such earlier date as notified in writing by the
Company. Alternatively, the RCPS A can be redeemed only if mutually agreed by SD and the
Company, subject to the expiry date.

To achieve a distribution of the RCPS A or SD Shares arising from the conversion of the
RCPS A or cash arising from the redemption of the RCPS A (as the case may be), through a
members' voluntary winding up of the Company, the Company would need to hold an EGM to
approve the voluntary winding up and the distribution. It is likely that prior to the EGM, the
Company would despatch a circular to its shareholders with an election notice asking them to
elect whether they would like to receive cash or SD Shares. It should be noted that voluntary
winding up also requires a special resolution to be passed by the shareholders of the
Company.
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Voluntary winding up is a lengthy process requiring various processes to be carried out.
ZICO has advised the Company that, where all its existing assets and liabilities have been
transferred to SD, voluntary winding up will take at least 6 to 12 months from the date of the
EGM. It should be noted that prior to the expiry of the RCPS A, the Company has the right to
convert the RCPS A into SD Shares or to redeem the RCPS A through mutual agreement
with SD. It is likely that the proportions of the RCPS A that the Company would elect to
convert and/or to redeem, would depend on the elections of its shareholders as stated in the
previous paragraph.

Based on the foregoing, we are of the opinion that the terms of the Proposed Disposal
and Proposed Capital Repayment are acceptable to the Company, in the sense that
they provide the Company with sufficient options to achieve a distribution of the RCPS
A or SD Shares arising from the conversion of the RCPS A or cash arising from the
redemption of the RCPS A (as the case may be), subject to the approval of the
shareholders of the Company. It should be noted, however, that the shareholders
would get their distribution sooner in the case of the Proposed Capital Repayment as
compared to a winding up scenario.

7.4.5 Consequences if Proposed Disposals and/or Proposed Capital Repayments of Sime
UEP and/or SES Do Not Occur

If the completion of Sime Darby's Proposed Disposal occurs but the completion of the
Proposed Disposals of Sime UEP and/or SES does not occur, or the Proposed Capital
Repayments of Sime UEP and/or SES does not occur, SD will trigger an obligation to
undertake a mandatory general offer for all the shares of Sime UEP and/or SES not held by
Sime Darby, as the case may be, on the date Sime Darby's Proposed Disposal becomes
unconditional. In such an event, as required by law, SD shall, in addition to offering a cash
alternative, offer an equivalent value of SD Shares as consideration in the take-over offer.

In the event that the Proposed Disposals of Sime UEP and/or SES are completed with the
completion of the Proposed Disposal by Sime Darby but the Proposed Capital Repayments of
Sime UEP and/or SES do not occur, SD shall, in addition to carrying out a mandatory general
offer as described in the previous paragraph, on the day immediately prior to the expiry date
of the RCPS A, also redeem all the RCPS A held by Sime UEP and/or SES where Sime UEP
and/or SES has given a written notice to SD to do so.

We are of the view that the above consequences are acceptable because they provide
an exit for the shareholders of Sime UEP and SES on similar terms as the Proposed
Capital Repayment i.e. for cash or SD Shares.

7.5 Proposed Capital Repayment to be effected via Bonus Issue and Capital Reduction

Upon completion of the Proposed Disposal but prior to the Proposed Capital Repayment,
Sime Darby proposes to undertake a bonus issue to be effected by way of capitalisation of all
its reserves (including the reserves arising from the Proposed Disposal) (“Bonus Issue”).
The actual number of new Sime Darby Shares to be issued pursuant to the Bonus Issue
(“Bonus Shares") will only be determined based on the number of Sime Darby Shares
outstanding as at the Entitlement Date. Concurrently, Sime Darby will also increase its
authorised share capital to RM50.0 billion comprising 100.0 billion Sime Darby Shares to
facilitate the Bonus Issue.

The pumose of the Bonus Issue is to facilitate the implementation of the Proposed Capital
Repayment. As the entire issued and paid-up share capital of Sime Darby will be cancelled
pursuant to a capital reduction exercise, none of the Bonus Shares will be credited into the
securities accounts of the entitled shareholders. For the purpose of clarification, the Offer
Price of RM6.46 per Sime Darby Share under the Proposed Disposal remains unchanged, as
the Bonus Issue will only be carried out after the Proposed Disposal is completed.
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7.6

1.7

7.8

The Bonus Issue is necessary to facilitate the capital repayment of 1.23 RCPS A for
each Sime Darby Share held prior to the Bonus Issue, because it is only legally
possible for the Company to return capital up to the par value of each Sime Darby
Share i.e. RM0.50,

Simultaneous Completion with Proposed Disposals of Guthrie and Golden Hope

The completion of the Proposed Disposal is conditional upon the proposed disposals of the
entire business and undertaking of Guthrie and Golden Hope becoming unconditional.

The completion of the Proposed Disposal shall occur simultaneously with the completion of
the proposed disposals of the entire business and undertaking of Guthrie and Golden Hope,
and shall occur immediately after the completion of the Proposed Disposats of Sime UEP and
SES.

We are of the view that the above terms are acceptable because they effectively mean
that the Company will not complete the Proposed Disposal unless Guthrie and Golden
Hope also complete their proposed disposals to SD concurrently.

Permitted Dividend

The Company shall not declare, make or pay any dividend or distribution of any nature
(“Distribution™) to its shareholders after 27 November 2006 (being the date of the Offer} to
which SD is not solely entitled, save and except for the Permitted Dividend {as defined
below). Any payment of Distributions other than the Permitted Dividend from the date of the
Offer until the completion date shall result in the reduction of the Disposal Consideration by
the quantum of such net Distributions made.

The Permitted Dividend for the Company is set out in Table 7B.

Table 7B - Permitted Dividend

Permitted Dividend RM
Gross final dividend for FYE 2006, paid in December 2006 0.25
Net dividends to be paid in calendar year 2007 0.24

The objective of the Permitted Dividend Is to preserve the reserves of the Participating
Companies pending the completion of the Proposals, while at the same time giving
some cash returns to the shareholders of the Participating Companies during that
period.

Conduct Pending Completion

Until the completion of the Proposed Disposal, the Company shall conduct its businesses with
due care and in accordance with normal and prudent practice {having regard to the nature of
the business and good commercial practice and so as to comply with all applicable laws and
regulations). In particular, the Company shall:- '

{a) Use its reasonable endeavours to maintain the profitability and value of jts
businesses;
(b) Use its reasonable endeavours to ensure that its material assets (being shares in its

subsidiaries and associate companies, all fixed assets and all intellectual property
rights) are protected and maintained; and
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7.9

{c) Shall not, unless required or contemplated by the SBA, do any of the matters set out
in Section 7.9 below unless approved in writing by the MIC.

We are of the view that the above terms are acceptable because their objective is to
ensure that the Company will carry on its businesses with the same degree of care and
diligence as it always has, and that it will not take any actions that will have a material
adverse impact on the value of its businesses, whether tangible or intangible, except
with the prior written approval of the MIC. These terms are also contained in the Sale
of Business Agreements between SD and the other Participating Companies.
Therefore, ultimately these terms are for the mutual benefit of all the shareholders of
the Participating Companies who elect to become shareholders ot sD.

Matters Requiring Approval of MIC

Until the completion of the Proposed Disposal or earlier termination of the SBA, the Company
shall not and shall procure that its subsidiaries shail not, do or implement any of the following
other than in the ordinary course of business, without the prior written approval of the MIC,
which approval shall not be unreasonably withheld:-

{a) Carry out any buyback or resale of Sime Darby Shares, Sime UEP Shares or SES
Shares;

(b) Make any change to the terms and conditions or extend the current employment
contracts of senior management of the Company or its material subsidiaries;

(¢ Make any change in the share capital structure of the Company, save and except for
the issue of Sime Darby Shares pursuant to the exercise of options granted under the
Sime Darby Group's ESOS;

(d) Acquire or dispose or transfer any of the material business(es) or asset(s) of the
Company and for this purpose, any acquisition or disposal or transfer for a
consideration collectively in excess of 2.5% of the consolidated shareholders’ funds
of the Company, based on the latest audited financial statements, shall be deemed to
be material. The relevant amount for the Company is set out in Table 7C.

Table 7C — Materiality Threshold for Acquisitions and Disposals

Sime Darby ~ RM mil
Materiality threshold " 199.14
Note:-
a This amount is net of Sime Darby’s share of shareholders’ funds in Sime UEP and
SES.

(e) Make any further offers or grants of options under the Sime Darby Group’s ESOS;

{f Terminate the employment of or appoint any senior management in the Company or
any of its material subsidiaries; and

(9) Declare or pay or support the declaration or payment, of any dividends or
distributions in any subsidiary or associate company of the Company (“Affiliate”) in

excess of the cumulative amount of dividends or distributions made by such Affiliate
in its previous financial year.
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7.1

Terms of RCPS B

SD has 25,000,000 outstanding RCPS B, which were issued to CIMB Private Equity Sdn Bhd
to provide the initial funding for SD. The salient terms of the RCPS B are set out in Table 7D.

Table 7D — Salient Terms of RCPS B

Par value : RM0.10

Subscription Price : RM1.00

Tenure : 2 years from the date of issue (“Issuance Date”) unless extended by
the holder.

Dividend Rate : 8D has the discretion to decide whether to declare any annual non-

cumulative dividend as well as the quantum of such dividend. Any
dividend decldred shall not exceed 4% per annum on the Subscription

Price.

Conversion Ratio : 1RCPS B for 2 SD Shares

Conversion Period : May be converted at any time after the Issuance Date at the option of
the holder.

Any RCPS B that are not converted or redeemed by the expiry of the
tenure shall be automatically converted into SD Shares.

Redemption : Redeemable at the option of the holder at any time during the tenure.

Redemption Price :f redeemed, SD shall, in respect of each RCPS B, pay the holder a
sum that, together with the aggregate of all dividends paid from the
Issuance Date to the date of redemption (“Redemption Date”), will
result in an effective yield of 4% per annum on the Subscription Price
compounded yearly for the period from the Issuance Date to the
Redemption Date.

Each RCPS B is convertible into 2 SD Shares; hence, the full conversion of the RCPS B will
result in the issuance of 50,000,000 SD Shares. Based on the Maximum Scenario as
illustrated in Section 6.2 of this report, the SD Shares arising from the full conversion of the
RCPS B would account for 0.8% of the enlarged issued and paid-up ordinary capital of SD.
To this extent, the RCPS B would cause a dilution in the interests of the shareholders of the
Participating Companies who elect to become shareholders of SD.

SD’s Undertakings
SD undertakes with the Company that:-

(a) SD shall not enter into any unusual or onerous contract or obligation, or incur any
borrowing or indebtedness, or acquire or enter into any agreement to acquire
anything apart from those contemplated under or arising from the SBA, the Sale of
Business Agreements with the other Participating Companies, and the Negara MGO,
or disclosed by SD in the circular to the shareholders of the Company or the
prospectus to be issued by SD;

{b) SD shall keep available for issue sufficient authorised share capital to satisfy in full

the number of SD Shares required to be issued upon any conversion of the RCPS A
representing the Disposal Consideration;
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(c) SD shall not modify the rights attaching to any of its share capital {including but not
jimited to the terms of the RCPS A and RCPS B), or make any change 1o its share
capital structure, or grant any options for shares or convertible securities in SD, save
for the purposes stated in the SBA or as envisaged in the Sale of Business
Agreements with the other Participating Companies and the Negara MGO, uniess
approved in writing by the Company, which approval shall not be unreasonably
withheld; and

(d) SD shall not create any new class of shares or issue any new ordinary shares, RCPS
A, RCPS B or any other convertible securities, except pursuant to the terms of the
RCPS A and RCPS B, the Negara MGO, the SBA and the Sale of Business
Agreements with the other Participating Companies, unless approved in writing by the
Company, which approval shall not be unreasonably withheld.

The underlying rationale for SD's undertakings is to protect the interests of the
shareholders of the Participating Companies who elect to become shareholders of SD,
pending the completion of the Proposals. However, it should be noted that SD may be
required to issue new shares, options, convertible securities or debt securities in order
to raise funds to finance its obligations under the Proposals or its operations, or to
meet the public shareholding spread requirements of Bursa Securities. Thus, there is
no assurance that the shareholders of the Participating Companies who elect to
become shareholders of SD will not have their interests in SD diluted through the
issuance of new shares, options or convertible securities by SD.

Conclusion

Based on the foregoing, we are of the view that the terms and conditions of the
Proposals are reasonable and acceptable to the Company.
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APPENDIX I(A)
INFORMATION ON SYNERGY DRIVE

1. HISTORY AND BUSINESS

Synergy Drive was incorporated in Malaysia on 7 November 2006 under the Act as a private
limited company under the name of Synergy Drive Sdn Bhd. It was converted to a public
limited company on 5 April 2007.

Synergy Drive is principally an investment holding company and upon completion of the
Proposed Merger, Synergy Drive group will have 5 core businesses, namely plantations,
property, automotive, heavy equipment, and energy and utilities.

2. SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of Synergy Drive as at
30 June 2007 are as follows:

Authorised
- Ordinary shares
-RCPS B

No. of Synergy Drive

Shares Par value Total
RM RM

200,000 0.50 100,000
25,000,000 0.10 2,500,000

Issued and fully paid-up

- Ordinary shares
-RCPSB

TERMS OF RCPS B

Issuer
Issue

Subscription
Price

Subscription
Amount

Par Value
Tenure

Maturity Date

Dividend Rate

Conversion
Ratio

Conversion
Mode

200 100
25,000,000 2,500,000

Synergy Drive

25,000,000 Series B redeemable convertible preference shares

RM1.00 per RCPS B

RM25,000,000

RMO.10 per RCPS B

2 years

On the day falling 2 years from the date of issue of the RCPS B
(“Issuance Date") unless the tenure of the RCPS B, if permitted by law,
is extended by the RCPS B holder

Synergy Drive shall have the discretion to decide whether to declare
any annual non-cumulative dividend as well as the quantum of such
dividend. Any dividend declared shall be not more than 4% per annum
per RCPS B on the Subscription Price of each RCPS

1 RCPS B for 2 Synergy Drive Shares

By surrendering RCPS B in accordance with the Conversion Ratio




Conversion

Conversion
Period

Redemption
Price

Redemption

Listing

Status

Adjustment of
the par value of
RCPSB

Ranking of the
new

Synergy Drive
Shares

from
Conversion

1 RCPS B can be converted at the option of the RCPS B holder into 2
new Synergy Drive Shares, Upon full conversion of the RCPS, about
50,000,000 Synergy Drive Shares will be issued

{i) The RCPS B may be converted at any time after the date of
issue of the RCPS B at the option of the RCPS B holder

(i) Any remaining RCPS B that are not converted or redeemed by the
expiry of the tenure of the RCPS B shall be automatically converted
into new Synergy Drive Shares

If redeemed, Synergy Drive shall in respect of each RCPS B to be
redeemed, pay the RCPS B holder a sum that together with the
aggregate of all dividends paid on the RCPS B to be redeemed from
the lssuance Date to the date of redemption of the RCPS B
(*Redemption Date"), will result in an effective yleld, on the
Subscription Price of the RCPS B to be redeemed, of 4% per annum on
the Subscription Price compounded yearly for the period from the
1ssuance Date to the Redemption Date

The RCPS B are redeemable at the option of the RCPS B holder at the
Redemption Price at any time during the tenure of the RCPS

() The RCPS B will not be listed on Bursa Securities
or any other exchange

(i) The new Synergy Drive Shares to be issued from Conversion will
be listed on Bursa Securities only if the ordinary shares of Synergy
Drive are so listed

(i) The RCPS B shall rank in priority to the ordinary shares of Synergy
Drive in the event of liquidation, dissolution, winding up
or other repayment of capital of Synergy Drive for the Subscription
Price and the dividends declared {if any) provided that there shall
be no further right to participate in the surplus assets or profits of
Synergy Drive

(i) In the event that Synergy Drive has insufficient assets to permit
payment of the full Subscription Price to the RCPS B holder, the
assets of Synergy Drive shall be distributed rateably to the RCPS B
holder in proportion to the amount that each RCPS B holder would
otherwise be entitled to receive

To account for any alteration of the par value of the Synergy Drive
Shares by reason of consolidation or subdivision, a corresponding
alteration to the par value of the RCPS B shall be made such that the
Conversion Ratio will be maintained

The new Synergy Drive Shares to be issued upon conversion of the
RCPS B shall upon allotment and issue rank equal in all respects with
the then existing Synergy Drive Shares except that they will not be
entitled to any dividends, rights, allotments and/or other distributions,
the entitlement date of which precedes the aliotment date of the new
Synergy Drive Shares




Rights : Prior to conversion of the RCPS B, the registered RCPS B holders shall
not have the right to vote at any general meeting of Synergy Drive
except in the following circumstances:

(i)

(if)

(iii)

upon any resolution which varies or is deemed to vary the rights
and privileges attaching to the RCPS B;

upon any resolution for the winding up of Synergy Drive or any
of its material subsidiaries;

during such period as any dividends of the RCPS B may have
been declared but remains in arrears and unpaid; and

{iv) other circumstances as may be provided under law and
appficable to preference shares andfor preference
shareholders from time to time

Transferability : An RCPS B holder may transfer his RCPS B to an identified party, with

the consent of the board of directors of Synergy Drive. Such transferee
party shall adhere to the terms and conditions herein. Any costs and
expenses incurred upon transfer of such RCPS B from a RCPS B
holder to the transferee shall be borne by the RCPS B holder and the
transferee

GoverningLaw : The laws of Malaysia

SHAREHOLDERS

The shareholders of Synergy Drive as at 30 June 2007 are as follows:

< Direct > < Indirect----=--m--. >
No. of Synergy No. of Synergy
Drive Shares Drive Shares

Shareholders Nationality held % held %
Rossaya Mohd Nashir” Malaysian 100 500 - .
Abdul Kadir Md Kassim'” Malaysian 100 500 - -
Note:
{1 Held as & trustee for a charitable purpose.

All of the RCPS B are held by CIMB Private Equity Sdn Bhd.

DIRECTORS AND THEIR SHAREHOLDINGS

The Directors of Synergy Drive as at 30 June 2007 are as follows:

(i Tan Sri Dato’ Md Nor Md Yusof
(ii) Dato’ Zainal Abidin Putih
(iii) Wan Raziy Abdullah Wan Ali

None of the Directors hold any shares in Synergy Drive as at 30 June 2007.
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SUBSIDIARY AND ASSOCIATED COMPANY

As at the LPD, Synergy Drive does not have any subsidiary or associated company.

AUDITED PROFIT AND DIVIDEND RECORD

There is no historical financial information for Synergy Drive as it is a newly-incorporated
company.

EFFECTS OF THE PROPOSED MERGER

The effects of the Proposed Merger on Synergy Drive as ilustrated below are based on the
following assumptions:

(i)

(ii)

(iii)

full exercise of options by employees of Sime Darby group, KGB group and GHope
group under their respective ESQS;

that the proposed capital repayments of all the Participating Companies occur and all
RCPS A (or such consideration as may be derived from the RCPS A) received or
receivable will be distributed to the shareholders of each Participating Company.
Other than PNB and the unit trust funds, each shareholder will have the option to
receive a corresponding number of Synergy Drive Share. Otherwise, the shareholder
will receive cash of RM5.25 for each RCPS A. PNB and the unit trust funds are
required to receive Synergy Drive Shares upon conversion; and

assuming Synergy Drive receives full acceptance for Negara MGO.

[The rest of this page is left blank)
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8.2

SHARE CAPITAL

The effects of the proposed acquisitions by Synergy Drive of the entire businesses and
undertakings of the Participating Companies, and proposed capital repayments of each of the
Participating Companies on Synergy Drive's share capital, are as follows:

()

(i)

Assuming all shareholders of the Participating Companies elect to receive Synergy
Drive Shares, all RCPS B is converted into Synergy Drive Shares and the
consideration for Negara MGO is satisfied entirely by Synergy Drive Shares

No. of

Synergy Drive

Shares

miliion

Issued and paid-up share capital as at 30 June 2007 *

To be issued under the proposed acquisitions and proposed capital 6,037.1
repayments

To be issued pursuant fo the full conversion of the RCPS B 50.0

To be issued under the Negara MGO 1.6

Enlarged issued and paid-up share capital 6,098.7

Notes:

*  Represents 200 Synergy Drive Shares.

(1} This is held by CIMB Private Equity Sdn Bhd, representing approximately 0.82% of the enlarged
issued and peid-up share capital,

Assuming none of the shareholders of the Participating Companies, except for PNB
and the unit trust funds, elect to receive Synergy Drive Shares, all RCPS B is
redeemed for cash and the consideration for Negara MGQ is satisfied entirely by cash

No. of

Synergy Drive

Shares

million

Issued and paid-up share capital as at 30 June 2007 *

To be issued under the proposed acquisitions and proposed capital 3,0374
repayments

Enlarged issued and paid-up share capital 3,037.4

Note:

*  Repressents 200 Synergy Drive Shares.
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FURTHER INFORMATION

As at the LPD, the proforma market capitalisation of Synergy Drive (assuming only all the
RCPS A are converted and outstanding ESOS options of each of the Participating Companies
are exercised) has increased by approximately 60.8% since the announcement of the
Simultaneous Offers on 27 November 20086, as follows:

Market capitalisation of the enlarged Synergy Drive group

60.8% RM million

F‘:gw - 50,000
. 48513 L 45,000
18,344 o T ! - 40,000
38438 L 35,000
- 30,000
- 25,000
120,000
30,169 15000
- 10,000

1 5,000

VAR
22111106 24/01/07 15/06/07

Based on the proforma market capitalisation of the enlarged Synergy Drive group as at the
LPD (assuming only all the RCPS A are converted and outstanding ESOS options of each of
the Participating Companies are exercised) as illustrated below, Synergy Drive will be the 2™
largest company listed on Bursa Securities in terms of market capitalisation, after Tenaga
Nasional Berhad, using Tenaga Nasional Berhad's market capitalisation as at the LPD.

RM million
60,000

50,000 4 48,513

10,000 4

Synergy Drive Tenaga Masionat Barhad

144




APPENDIX HB)

INFORMATION ON GHOPE

1.

HISTORY AND BUSINESS

GHope was incorporated in Malaysia on 3 November 1976 under the Act as a private limited
company under the name of Peddie Plantations Sdn Bhd. It changed its name to Harrisons
Plantations Sdn Bhd on 16 November 1976. It was converted into a public limited company
under the name of Harrisons Plantations Berhad on 20 May 1977. Subsequently, it changed
its name to Harrisons Malaysian Plantations Berhad on 17 July 1982. GHope assumed its
present name on 22 February 1990.

GHope was listed on the Main Board of Bursa Securities on 1 October 1982,

GHope is principally an investment holding company. GHope aliso provides plantation
management services and operates its own oil palm estates. The principal activities of its
subsidiaries and associated companies are set out in Section 5 below.

GHope began as Harrisons & Crosfield in 1844 by the partnership of two brothers, Daniel and
Smith Harrisons, with Joseph Crosfield in Liverpool as a tea and coffee trading company.
The company ventured into Malaya in the early 1900s with rubber and coconut estates,
followed by oil palm and cocoa estates later.

Since then, GHope has adopted a new strategic direction by diversifying its value chain from
upstream to downstream into resource-based manufacturing and overseas operations.

Currently, GHope is a global integrated player in the oils and fats business with more than
160 years of experience in plantations. 1t is the one of first Malaysian public listed company to
own downstream refineries and activities in the oils and fats industry in Europe, Asia and
Africa.

SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of GHope as at 30
June 2007 are as follows:

No. of GHope Shares Par value Total
RM RM
Authorised
- Ordinary shares 5,000,000,000 1.00 §,000,000,000
Issued and fully paid-up
- Ordinary shares 1,507,611,175 1.00 1,507,611,175

The changes in the issued and paid-up share capital of GHope since its incorporation to 30
June 2007 are as follows:

Date of No. of GHope Par
allotment Shares valua Consideration Cumulative total
RM RM
03.11.1976 2 1.00 Subscriber shares 2
28.07.1982 333,905,344 1.00 Issued at par for the acquisition of 333,905,346
Malaysian Estates Plc
07.07.1983 33390535 1.00 Rights issue of 1 new share for every 367,295,881

10 existing shares
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Date of No. of GHope Par

aliotment Shares value Consideration Cumulative total

RM RM
20.06.1984 - 51,855,808 1.00 Other than cash 419,151,687
23.07.1984

(Ilssued to shareholders of 10
plantation companies in the United
Kingdom pursuant to a scheme of

arrangement)
06.12.1984 - 3,839,527 1.00  Other than cash 422,991,214
27.02.1985
(Issued to non-assenting
shareholders of 10  plantation
companies in the United Kingdom
pursuant to a scheme of
arrangement)
24,03.1989 422,991,214 100  Bonus issue of 1 new share for every 845,982 428
: 1 existing share
06.11.1992 140,997,071 1.00  Rights issue of 1 new share for every 986,979,499

6 existing shares
No record for the period between 06.11.1992 to 13.04.1994. The number of shares issued during this

period is 8,934,000 being the difference between the number of shares as at 06.11.1992 and
14.04.1994,

14.04.1994 722,000 1.00 Exercise of ESOS 996,635,499
No record for the period between 14.04.1594 to 13.10.1994. The number of shares issued during this
period is 3,168,000 being the difference between the number of shares as at 14.04.1994 and
14,10.1994,

14.10.1994 364,000 1.00 Exercise of ESOS 1,000,167,499

No record for the period between 14.10.1994 to 15.03.1995. The number of shares issued during this
period is 1,075,000 being the difference between the number of shares as at 14.10.1994 and
16.03.1995.

16.03.1985 - 575,000 1.00 Exercise of ESOS 1,001,817,499
18.05.1995

No record for the period between 18.05.1995 to 11.10.1995. The number of shares issued during this
period is 257,000 being the difference between the number of shares issued as at 18.05.1995 and
12.10.1995.

12.10.1995 25,000 1.00 Exercise of ESOS 1,002,099,499
No record for the period between 12.10.1995 to 11.03.1996. The number of shares issued during this
period is 145,000 being the difference between the number of shares as at 12.10.1985 and
12.03.19986.

12.03.1996 - 1,199,000 1.00  Exercise of ESOS 1,003,443,499
29.11.1996

No record for the period between 29.11.1996 to 29.06.1997. The number of shares issued during this
period is 286,000 being the difference between the number of shares as at 29.11.1996 and
30.06.1997.

30.06.1997 98,000 1.00 Exercise of ESOS 1,003,827 499




Date of
allotment

No. of GHope
Shares

Par

value

RM

Consideration

Cumulative total

RM

No record for the period between 30.06.1997 to 30.10.1997. The number of shares issued during this
period is 254,000 being the difference between the number of shares as at 30.08.1897 and

31.10.1997.

31.10.1997 -
01.04.2004

01.11.2004

14.09.2005

14.08.2005

24.08.2006 -
27.06.2007

58,136,000

361,271,676

1,263,884 582

(1,263,884,582)

84,122 000

1.00

1.00

1.00

1.00

1.00

Exercise of ESOS

Other than by cash

(Issued to Island & Peninsular
Berhad ("1&P") for the acquisition of
83,683,022 ordinary shares of
RM1.00 each, representing 99.63%
interest in  Austral Enterprises
Berhad, a wholly-owned subsidiary of
&P}

Bonus issue to entitled shareholders
(“Bonus lssue”) as part of the capital
repayment pursuant to the disposal
of Golden Hope Properties {Johar)
Sdn Bhd (“GHJ"), the subscription in
Golden Hope Development Sdn Bhd
and settlement of amount owing by
GHJ and Golden Hope Properties
Sdn Bhd by 1&P

Cancellation of all the shares issued
under the Bonus Issue as part of the
capital repayment

Exercise of ESOS

[The rest of this page is left blank]
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1,062,217 ,499

1,423,489,175

2,687,373,757

1,423,489175

1,607,811,175



3. SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of GHope as at
30 June 2007 based on the Register of Substantial Shareholders of GHope are as follows:

< Direct > < Indirect.eeesesec>
No. of GHope No. of GHope
Substantial Shareholders Shares held % Shares held %

Amanah Raya Nominees (Tempatan) Sdn Bhd ~ 488,632,6807  32.41 - -
- Skirn Amanah Saham Bumiputera

PNB 356,524,604 2365 - -

Yayasan Pelaburan Bumiputra - 356,524,604 2365

KWP 130,303,700 8.64 - -
EPF 111,268,795 7.38 - -
Notes:

(1) Skim Amanah Saham Bumipulers is a unit trust scheme managed by Amanah Saham Nasional Berhad, a

wholly-owned subsidiary of PNB. By virtue of the Gazette notification P.U.(B) 61 dated 7 February 2002
(which came into effect on 28 February 2002), PNB is not deemed to have indirect inferest in the direct
shareholding of Skim Amanah Seham Bumiputera in GHope.

(2} Deemed interest by virtue of its interest in PNB pursuant to Section 6A(4) of the Act.

4, DIRECTORS AND THEIR SHAREHOLDINGS

The particulars of the Directors of GHope and their shareholdings as at 30 June 2007 are as

follows:
< Direct > L [11° (11 1+ S
No. of GHope No. of GHope
Name Shares held % Shares held %
Tan Sri Dato' Seri (Dr.) Ahmad Sarji - - - -
Abdul Hamid
Dato’ Sabri Ahmad 191,100  0.01 203,000 0.1

Mohammad Abdullah - - - -
Dr. Ng Chong Kin - - - -
Datuk Maznah Abdul Hamid - - - -
Dato’ Dr. Abdul Halim Haji Ismail - - . -
Dato’ Henry Sackville Barlow - - - -

Tan Sri Dato’ Haji Lamin Haji Mchd - - - -
Yunus

Note:

(1) Held through a nomines.
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SUBSIDIARIES AND ASSOCIATED COMPANIES

As at the LPD, the details of the subsidiaries and associated companies of GHope are as

follows:

Company

Subsidiaries
Plantations
Golden Hope Plantations

{Peninsutar) Sdn Bhd

Golden Hope Plantations
{Sabah) Sdn Bhd

Golden Hope Plantations
(Sarawak) Sdn Bhd

Austral Enterprises Berhad

Kumpuian Ladang-Ladang
Rajawali Sdn Bhd

Derawan Sdn Bhd

Sahua Enterprise Sdn Bhd

Wangsa Mujur Sdn Bhd

Chartquest Sdn Bhd

Mentakab Rubber
Company (Malaya)
Berhad

The Glengowrie Rubber
Company Sdn Bhd

P.T. Mitra Austral Sejahtera

P 7. Sandika Natapalma

P.T. Budidaya Agro Lestari

Date and
country of

incorporation

21.07.1981
Malaysia

16.12.1957
Mataysia

06.03.1989
Malaysia

21.12.1965
Malaysia

17.03.1987
Malaysia

13.03.1986
Malaysia

17.01.1983
Malaysia

28.01.1985
Malaysia

22.07.1885
Malaysia .

06.12.1958
Malaysia

08.08.1923
Malaysia

15.07.1996
Indonesia

31.03.1992
Indonesia

29.02.1992
indonesia

issued and paid-
up share capital
(RM unless
otherwise stated)

1,018,659,265

308,675,763

25,000,000

83,996,022

20,000

20,000

10,345

13,834,395

60,249,170

350,000

ftP44,898,763,200

RP52,204,000,000

RP86,226,000,000

Effective
equity
interest
held

(%)

100.0

100.0

100.0

100.0

100.0

100.0

100.0

725

61.1

60.7

89.7

65.0

100.0

100.0

Principal activities

Production and
processing of palm ol
rubber and copra

Operation of oil palm
plantations, production
and processing of crude
palm oil and palm kernel
Production and
processing of palm oil
and palm kemel
Production and
processing of palm ol
and palm kemel

Production of palm oil
Production of palm oil
Production of palm oil
Sub-lease of estate
Production and

processing of palm oil

Qil palm plantations

Land dealing and
development,
production of oil palm
and rubber

Production and
processing of palm ail,
and palm kemel

Production of palm oil

Production of paim oil




Company

P.T. Golden Hope
Nusantara

Tohunsug Plantations Sdn
Bhd

Mostyn Palm Processing
Sdn Bhd

Golden Hope Latex Sdn
Bhd

Property
Negara Properties (M)
Berhad

Melawati Development Sdn
Bhd

Negara Properties Services
Sdn Bhd

Sungai Kantan
Development Sdn Bhd

Negara Properties Realty
Sdn Bhd

Negara Properties Leisure
Management Sdn Bhd

Negara Properties
Landscaping Sdn Bhd

Negara Properties Builders
Sdn Bhd

Negara Properties Harta
Sdn Bhd

Melawati Resort Berhad

Negara Properties
Smarthome Sdn Bhd

N.P. Development Sdn Bhd

Date and
country of
incorporation

06.06.2001
Indonesia

27.12.1978
Malaysia

29.12.1961
Malaysia

17.10.1947
Malaysia

22.04.1959
Malaysia

24.07.1973
Malaysia

05.04.1977
Malaysia

29.12.1975
Malaysia

13.03.1984
Malaysia

18.03.1993
Malaysia

16.09.1978
Mataysia

26.09.1995
Malaysia

04.06.1996
Malaysia

27.09.1995
Malaysia

24.05.1997
Malaysia

15.06.1995
Malaysia

issued and pald-
up share capital
{RM unless
otherwise stated)

RP11,427,000,000

240,000

1,000,000

5,803,358

70,599,161

10,000,002

10,002

20,000,000

500,000

500,000

5,000,000

250,000

500,000

Effective
equity
interest

held Principal activities
(%)

100.0 Has ceased operations

100.0 Has ceased operations

100.0 Has ceased operations

100.0 Manufacture of latex
concentrate

62.6 Property development
and related businesses
and investment holding

62.6 Property development
and related businesses
and investment holding

62.6 Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding




Company

Impian Golf Resort Berhad

Golden Hope Propetrties
(Sabah) Sdn Bhd

Golden Hope Properties
{Selangor) Sdn Bhd

Golden Hope Builders Sdn
Bhd

Golden Hope Properties
{Me'aka) Sdn Bhd

Golden Hope Properties
(Perak) Sdn Bhd

Pulau Carey Properties
Sdn Bhd

Golden Hope Staff
Bungatows Sdn Bhd

Golden Hope Heritage Sdn
Bhd

Qils and Fats

Golden Jomalina Food
Industries Sdn Bhd

Golden Hope-Nhabe Edible
QOils Co Ltd

Unimills B, V.
Hudson & Knight
_(Proprietary) Limited
Golden Hope Biodiese! Sdn
Bhd (formerly known as
Rubiatec Sdn Bhd)
Austral Edible Qil Sdn Bhd

Golden Hope Bioganic Sdn
Bhd

Date and
country of
Incorporation

18.03.1993
Malaysia

25.08.1995
Malaysia

29.04.1993
Malaysia

15.04.1895
Malaysia

15.06.1996
Malaysia

17.06.1996
Malaysia

13.05.1996
Malaysia

08.12.1984
Malaysia

09.10.2004
Malaysia

23.11.1974
Malaysia

14.04.1992
Vietnam

14.12.2001
Netherlands

13.12.2004
South Africa

09.11.1989
Malaysia
23.03.1987

Malaysia

08.11.1989
Malaysia

tssued and paid-
up share capital
{RM unless
otherwise stated)

5,000,000

500,000

1,000,000

500,000

500,000

500,000

3,630,000

10,000,000
VND
69,267,776,198
EUR18,000

RAND200

130,000

25,001,000

3,000,000
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Effective
equity

interest

held

(%)

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

306

100.0

100.0

100.0

60.0

100.0

Principal activities

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding

Property development
and related businesses
and investment holding
Property development
and related businesses
and investment holding
Property development
and related businesses
and investment haolding
Property development
and related businesses
and investment holding
Property development

and related businesses
and investment holding

Palm oil refining
Edible oils refining
Edible oils refining
Bakery fats and edible
oils refining

Production and sale of
biodiesel

Palm oil refining

Production of Vitamin E



Company

Aspen Timur Sdn Bhd

Clean Energy B.V,

Other industries

Golden Hope Agrotech
Consultancy Sdn Bhd

Perkhidmatan Komputer
Pertadangan Sdn Bhd

Golden Hope Research
Sdn Bhd

Paul Tiefenbacher GmbH

Kapar Coconut Industries
Sdn Bhd

Harvik Rubber Industries

Sdn Bhd

Golden Hope Academy
Sdn Bhd

Entree Sdn Bhd
Golden Hope Fruit

Industries Sdn Bhd

Golden Hope Food &
Beverages Sdn Bhd

Investment Holding

Malaysian Estates PLC

Tegas Setia Sdn Bhd

Golden Hope Overseas
Sdn Bhd

GH Netherlands B.V.

Chermang Development

(Malaya) Sdn Bhd

Golden Hope Plantations
(Deutschland) GmbH

Effective

Date and equity
country of Issued and paid-  interest
incorporation  up share capital held
{RM unless {%)
otherwise stated)
16.06.2003 2 60.0
Malaysia
10.07.2006 EUR18,000 100.0
Netherlands
02.04.1969 1,000,000 100.0
Malaysia
29.03.1984 2,000,000 100.0
Malaysia
03.10.2001 2 100.0
Malaysia
29.08.1993 EUR1,432,000 100.0
Germany
06.05.1985 4,285,714 51.0
Malaysia
30.05.1972 8,000,000 100.0
Malaysia
15.03.20086 200,000 100.0
Malaysia
04.01.1985 2,000,000 100.0
Malaysia
09.12.1980 €,000,000 100.0
Malaysia
27.06.1994 21,000,000 100.0
Malaysia
21.06.1976 £16,695,267 100.0
England
06.10.1986 15,445,488 100.0
Malaysia
24.01.1991 3,500,000 60.0
Malaysia
30.06.2006 EUR18,000 100.0
Netherlands
19.09.1959 2,880,000 83.9
Malaysia
14.04.1993 EUR27.,570 100.0
Germany
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Principal activities

Has not commenced
operations

Production and sale of
Biodiesel

Provision of agricultural
consultancy services

Provision of computer
consultancy services

Provision of research
services

Trading and marketing
Manufacture of coconut-
based foad products
Manufacture of rubber
footwear and technical
products

Establish and manage
private higher
educational institutions
Has ceased operations
Trading and marketing

of fruit juices

Fruit cultivation and
processing

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding




Company

Golden Hope Overseas
Plantations Sdn Bhd

Golden Hope International

Investments

Golden Hope Investments
(Asia Pacific)

Golden Hope Overseas
Capital

Golden Hope Investments
{Europe) S.a.r.l

Golden Hope Invesiments

Others

Dusun Durian Plantations
Limited

The London Asiatic Rubber
And Produce Company,
Limited

The Pataling Rubber
Estates, Limited

Hoscote Rubber Estates
Limited

The Straits Plantations,
Limited

Sabah Plantations Limited

Casttefield (Klang) Rubber
Estate PLC

Holyrood Rubber PLC

The Kuala Selangor
Rubber PLC

Kinta Kellas Rubber Estate
PLC

The Sungei Bahru Rubber
Estate PLC

Nalek Rubber Estate
Limited

Date and
country of

incorporation

08.11.1989
Malaysia

15.09.2005
Cayman
Islands

20.09.2005
Cayman
islands

25.01.2006
Mauritius

22.02.2008
Luxembourg

20.09.2005
Cayman
Istands

19.10.1905
England

26.10.1907
England

12.04,1920
England

27.05.1932
England

09.05.1899
England

18.12.1961
England

15.06.1906
England

14.11.1912
England

12.05.1905
Engtand

23.02.1910
England

12.03.1932
England

29.06.1964
England

Issued and paid-
up share capital

{(RM unless

otherwise stated)

1,000,000

USD27,522,098
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USD958,905

USD4,783,564

EUR815,250

UsD273,974

£5,083,827

£3,480,553

£3,243,274

£234,900

£936,000

£1,200,000

£330,000

£87,015

£85,250

£413,125

£259,383

£101,000

Effective
equity
interest
held

(%)

100.0

100.0

60.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

Principal activities

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased cperations

Has ceased operations

Has ceased operations

Has ceased operations




Company

Trolak Estates Limited
Binuang Palm Oil Refinery
Sdn Bhd

Glengowrie Properties Sdn
Bhd

Edensor Rubber Estate
Limited”

Shelford Rubber Estate
Limited”

Sogomana Rubber Estate
Limited®

Doranakande Rubber
Estates PLC*

The Malaysia Rubber
Company PLC*

New Crescent (Holdings)
Limited”

Sogomana Group PLC*

Bakasawit Sdn Bhd*

Prolific Image Sdn Bhd

Associated Companies

Cognis Rika (M) Sdn Bhd

Cognis Oleochemicals U.K.

Limited

Cognis Oleachemicals
GmbH

Cognis Oleochemicals LLC

Date and
country of Issued and paid-
incorporation  up share capital
(RM unless
otherwise stated)
8.12.1919 £64,909
Scotland
03.08.1980 2
Malaysia
27.02.1999 2
Malaysia
01.09.1927 £65,135
England
30.10.1911 £160,000
Scotland
07.07.1926 £1060,000
Scotland
30.07.1931 £75,949
England
18.12.1905 £180,000
England
09.04.1957 £1,000
England
26.01.1961 £342,733
Scotland
21.08.1978 10,000
Malaysia
08.11.2006 100,000
Malaysia
22.11.1982 109,375,000
Malaysia
06.07.2005 £1,000
United
Kingdom
01.06.1898 EUR1,280,000
Germany
02.06.2005 USD1,000
United
States of
America
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Effoctive
equity
interest
held

(%)

100.0

100.0

89.7

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

275

50.0

50.0

50.0

Principal activities

Has ceased operations

Dormant

Dormant

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has ceased operations

Has not commenced
operations

Production and sales of
fatty alcohols

Investment ho!ding and
trading in oleochemicals
Production and trading

in oleochemicals

Production and trading
in oleochemicals




Company

Cognis Oleochemicals (M}
Sdn Bhd

Cognis Oleochemicals
Canada Limited

Cognis Oleochemicals
Japan Limited

Cognis Importacdo e
Comeércio Qleoquimica
Lida

Cognis Oleochemicals HK
Lirmnited

Cognis Oleochemicals
Trading {Shanghai) Co.
Limited

Cognis Kimianika (M) Sdn
Bhd

Cognis Oleochemicals
Marketing (M) Sdn Bhd
(formerly known as
Cognis Chemicals (M)
Sdn Bhd)

Guangzhou Keylink
Chemicals Co. Ltd

Gruhom {M) Sdn Bhd
Asian Furs Sdn Bhd
Savola Morocco S.A.
Leverian Holdings Pte

Limited

Bangladesh Edible Qil
Limited

Intertrade {Bangladesh) Pte
Limited

Date and
country of

incorporation

06.10.1980
Malaysia

21.09.2005
Canada

05.01.2008
Japan

23.09.2005
Brazil

21.07.2006
Hong Kong

26.12.2006
China

18.01.1988
Malaysia

08.01.1974
Malaysia

29.12.2006
China

29.12.1990
Malaysia

08.04.1991
Malaysia

17.10.2002
Morocco

10.12.1993
Singapore

11.01.1992
Bangladesh

10.08.1986
Bangladesh

lssued and paid-
up share capital
{RM unless
otherwise stated)

400,000,000

CND3,200,010

JPY100,000,000

REAIS2,470,279

HKD2,000.00

USD140,000.00

11,000,000

1,200,000

RMB64,790,000

10,000

DHS222,650,000

$GD600,000

TK25,000,200

TK250,000
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Effective
equity
interest
hetd

(%)

50.0

50.0

50.0

50.0

50.0

50.0

50.0

50.0

36.0

50.0

50.0

250

40.0

40.0

40.0

Principal activities

Investment holding,
production and sales of
methylesters, fatty
alcohols, specialty
chemicals and refined
glycerine; and the
import and distribution
of chemicals for the
cosmetics, toiletries,
detergent, plastic, paint
and textile industries

Production and trading
in oleochemicals

Marketing and
distribution of
oleochemical products
Marketing and
distribution of
oleochemicals products

Investment holdings and
trading in oleochemicals

Trading in
oleochemicals

Has ceased operations

Has ceased operalions

Production and sale of
methylester sulphonate

Dormant

Dormant

Production and sales of
edible oils

Investment holding
Operation of edible oil

refineries

Rental of oil tanks and
trading in edible oils




Effective
Date and equity
country of Issued and paid-  interest
Company incorporation  up share capital held Principal activities
(RM unless (%)
otherwise stated)
Dongwha GH International 09.06.2003 8,305,000 30.0 Investment holding
Sdn Bhd Malaysia
Dongwha Fibreboard Sdn 14.10.1989 80,000,000 30.0 Production of medium
Bhd Malaysia density fibreboard
Dongwha Furniture Sdn 03.08.1990 35,000,000 30.0 Production of medium
Bhd Malaysia density fibreboard
furniture
Dongwha Parquet Sdn Bhd 29.12.1990 50,000,000 30.0 Production of
Malaysia rubberwood parquet
Guthrie MDF Sdn Bhd 11.05.2007 53,000,000 30.0 Manufacturing and
Malaysia sales of medium density
fibreboard
Bitaria Sdn Bhd 20.01.1976 2,500,002 14.9 Property development
Malaysia
&P Seriemas Sdn Bhd 04.07.1984 2,500,000 40.0 Property development
Malaysia and related businesses
and investment holding
I&P Morib Sdn Bhd 10.01.2001 300,000 28.0 Property development
Malaysia
Tenom Crumb Sdn Bhd 31.12.1977 3,800,000 49.0 Processing of latex,
Malaysia fubber and scrap
Nescaya Maluri Sdn Bhd 04.03.2002 10,000 40.0 Investment holding and
Malaysia licensing
Notes:
# In members’ voluntary liquidation.
Currencigs:
£ : United Kingdom Pound
CND : Canada Dollar
DHS : Morocco Dirhams
EUR : Euro
JPY :Japan Yen

RAND  : South Africa Rand
REAIS  : Brazil Reais
RMB : Renminbi

RP : Indonesia Rupiah
SGD : Singapore Dollar
TK : Bangladesh Taka
usp : United States Doifar
VND : Vietnam Dong
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6. PROFIT AND DIVIDEND RECORD

Set out below are the relevant financial information and ratios of GHope Group based on its
audited consolidated financial statements for the financial years ended 30 June 2002 to 2006,
and the unaudited consolidated financial results for the 9-month period ended 31 March 2007.

Audited Audited Audited Audited Audited Unaudite

Financial Year/Period Ended 0 are 30000 30dune 30 ne 30June N
Revenue (RM 000) 1,955,637 2,876,299 2,801,553 3,340,443 3,824,677 3,200,0
PBT before exceptional items 155,487 410,702 473,487 478,958 406,156

{RM 000)
Exceptional items {RM 000) - (50,393) {1,529) 271,491 -
PBT (RM 000) 155,487 360,309 471,958 750,449 408,156
Taxation (RM 000) {41,880) (111,643} (132,565) 213,731) (137,078)
PAT before minority interests 113,607 248,666 339,393 536,718 269,078

(RM 000)
PATAMI (RM 000) 122,349 251,984 341,715 549,926 258,766
Weighted average no. of 1,026,957 1,034,251 1,050,750 1,303,065 1,423,489

ordinary shares of RM1.00
each in issue (000)

No. of ordinary shares of 1,033,242 1,036,502 1,062,217 1,423,489 1,423,489
RM1.00 each in issue {000)

EPS (Basic and Fully Diluted)

- Gross (RM)™ 0.15 0.35 0.45 0.58 0.29
- Net (RM)@ 0.12 0.24 0.33 0.42 0.18
Shareholders’ funds/Net 4,268 245 4,431,772 4,651,302 6,240,279 4,960,294
assets (“NA") (RM 000)
NA per share (RM)™ 413 4.28 4.38 4.38 3.48
Total interest-bearing debts 298,213 312,814 310,955 363,989 628,211
(RM 000)
Gearing (times)™ 0.07 0.07 0.07 0.06 0.13
Dividend
- Gross (%) 12.00 22.00 25.00 25.00 25.00
- Net (%) 9.20 16.96 18.56 18.56 18.00
Notes:
(1 Gross ‘basic and fully diluted EPS’ is calculated by dividing PBT with the weighted average number of
ordinary shares in issug.
(2} Ne! ‘basic and fully diluted EPS’ is caiculated by dividing PATAMI with the weighted average number of
ordinary shares in issue.
(3 NA per share is calcuated by dividing NA with the number of ordinary shares in issue.
(4} Gearing ratio is calculated by dividing toltal interest-bearing debts with shareholders’ funds.
(5 Thera were no extraordinary iterns for the past five (5} financial years ended 30 Jure 2006 and the 9-

month period ended 31 March 2007.
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Commentaries:
Financial year ended 30 June 2002

The tolal revenue of GHope Group for the financial year ended 30 June 2002 increased by RM638.2 million or 48.4%
fo RM1,955.6 million as compared to the previous financial year. The increase was mainly due to increased revenue
recorded by the oifs and fats division of RM553.4 million. Additionally, the plantations division and property division
recorded increases in revenue of RM59.7 milliorr and RM74.0 million, respectively, from the previous financial year.

The increase in revenue recorded by the oils and fats division was attributable to the inclusion of sales from the newly
acquired Unimills. Additionatly, the increase in revenue by the plantations division was attributable to the increase in
the average price of palm oil products. During the year under review, GHope Group's average CPO and PK ssliing
prices increased by RM165 per tonne or 18.4% to RM1,016 per tonne, and RM67 per tonne or 14,2% to RM539 per
ionne respectively, compared to the preceding year. The increase in revenue by the property division was mainly
due to sales of development land,

Corraspondingly, the PATAM! of GHope Group for the financial year ended 30 June 2002 increased by RM64.5
million or 53.0% to RM122.3 million as compared to the previous financial year. The improved profitability was mainly
due lo better performarnce from the plantations and property divisions, which recorded incroases in operating profits of
RME9.4 million and RM60.8 million respectively compared fo the previous financial year.

There were no audit qualifications for the financial yeer ended 30 June 2002,

Financial year ended 30 June 2003

The fotal ravenue of GHope Group for the financial year ended 30 June 2003 increased by RM920.7 million or 47.1%
to RM2,876.3 million as compared to the previous financial year. Tha increase was mainly due to increased revenue
recorded by the oils and fals division of RM940.9 million, altributable to a full year's inclusion of sales from Unimills
compared to 6 months in the previous year coupled with higher sales of refined paim oil.

Correspondingly, the PATAM! of GHope Group for the financial year ended 30 June 2003 increased by RM129.6
million or 106.0% to RM252.0 million as comparad to the previous financial year. The improved profitability was
mainfy due to better performance from the plantations division, which recorded an increase in operating profits of
RM217.5 million as compared to the previous financial year. This was partially offset by an exceptional item of RM50.4
million arising from the provision for loss on disposal of certain subsidiaries.

. The increase in the aperating profit of the piantations division was largely attributed to higher selling prices of palm
products coupled with an increase in production of FFB by 0.2 million tonnes or 10.5% to 2.107 million tonnes.
During the year under review, GHope Group's average CPC and PK selling prices increased by RM392 per tonne or
36.9% to RM1,453 per tonne, end RM194 per fonne or 36.0% to RM733 per tonne respectively, compared to the
preceding year.

There were no audit qualifications for the financial year ended 30 June 2003,

Financial year ended 30 June 2004

The total revenue of GHope Group for the financial year ended 30 June 2004 decreased by RM74.7 million or 2.6%
io RM2,801.6 million as compared o the previous financial year. The decrease was mainly due to lower sales
recorded by the oils and fats and other business divisions of RM126.1 million and RM37.8 million respectively. On
the other hand, the property development division recorded an increase in revenue of RM76.2 million or 44.1% due to
sales of land.

The decrease in the revenue of the oils and fats division was largely due to the intense competition in the industry
during the financial year under review.

Despite the deciine in GHope Group revenue, the PATAM! of GHope Group for the financial year ended 30 June
2004 increased by RMES.7 million or 35.6% to RM341.7 million as compared lo the previous financial year. The
improved profitability was mainly due to befter performance from the plantations and property divisions, which
recorded increases in operating profits of RM81.4 million and RM31.1 miflion respectively as compared to the previous
financial year. This was partially offset by an exceptional item of RM1.5 million for the provision for a loss on disposal
of certain subsidiaries,

The increase in the operating profit of the plantations division was largely atiributed to higher selling prices of palm o
products coupled with an increase in production of FFB by 0.1 miffion tannes or 3.1% to 2.173 million tonnes. During
the year under review, GHope Group's average CPO and PK selling prices increased by RM149 per tonne or 10.3%
to RM1,602 per tonne, and RM94 per tonne or 12.8% to RM827 per tonne respactively, compared to the preceding
year.
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In addition, the improvement in the operating results of the property development division was in line with the
increased sales during the financial year under review.

There were no audit qualifications for the financial year ended 30 June 2004.
Financlal year ended 30 June 2005

The total revenue of GHope Group for the finencial year endad 30 June 2005 increased by RM538.9 million or 19.2%
to RM3,340.4 million as compared lo the previous financial year. The increase in revenue was attributed to the
performances of the plantations, and oils and fats divisions which recorded revenue increases of RM187.9 million or
32.2% and RM443.3 million or 24.6% respectively. On the other hand, the property deveiopment division recorded 8
decrease in ravenus of RMB7.7 million or 35.0% comparsd to the pravious financial year.

For the financial year under review, revenue of the plantations division improved daspite the docline in CPO prices
dus to higher sales volume resulting from the inclusion of crops from Austral Enterprises Berhad group of companies
(“AEB Group’) (following the completion of the rationalisation exercise). For the year undsr review, the average
sefling price of CPO of GHope Group decreased by RM97 per tonng or 7.1% {o RM?1,488 per torine as compared (o
the preceding year while the average selting price of PK on the other hand, increased by RM235 per tonne or 28.4%
to RM1,062 per torine compared to the previous financial yaar.

In addition, the oils and fats division recorded an improvement in revenue for the financial year under review due 10
inclusion of lumover from the newly acquired subsidiaries, Hudson & Knight and Austral, acquired through AEB
Group. The decrease in revenus of the property development division for the financial year under review was mainly
due to lower contribution from property businesses resulling from the divesiment to 1&P during the yeer.

Simitarty, the PATAMI of GHope Group for the financial year ended 30 June 2005 increased by RM208.2 million or
60.9% to RM549.9 million as compared to the previous financial year. The incraase was due mainly to the improved
performance by the plantations division which recorded an increase of RM63.3 million or 17.5% in operating profit
and the inclusion of an exceptional item of RM271.5 million arising from the gain on disposal of GHope Group's
property busingss to I1&P. Further, the profit contribution from the associated companies of GHope Group end other
income also increased compared to the previous financial year.

However, the increase in PATAMI was offset by the operaling loss of RM32.2 miflion recorded by the property
daveiopment division, representing a decrease of RM112.6 million compared to the operating profit of RM80.4 mitlion
recorded in the previous financial year. The operating loss was largely attributed to the daciine in performance of
Negara and absence of profit contribution from the property businesses which were divested to I1&P during the
financial year. Negara's opersting rasulls decreased by RM33.1 million, recording an operating loss of RM19.1
million compared to an operating profit of RM14.0 million recorded in the preceding financial year. This was mainly

due to provisions for liabilities arising from litigation cases and write-offs for cost overruns on construction projects.
There ware no audit qualifications for the financial year ended 30 June 2005.
Financial year ended 30 June 2006

The tolal revenue of GHope Group for the financial year ended 30 June 2006 increased by RM484.2 million or 14, 5%
to RM3,824.7 million as compared to the previous financial year. The increasg was mainly due to the oils and fats
division, which recorded an increase in revanue of RM484.8 million or 21.0%. The year-on-year improvement in the
revenue of the oil and fats division’s was mainly due to the inclusion of a full year's sales from Austral compared to 6
months in the pravious financial year.

However, the revenue of the plantations business decreased by RM14.6 miflion or 2.0% to RM709.5 million as
compared to the previous financial year. The decrease was mainly due lo lower sales volume and the dacling in
prices of CPO and PK for the financial year under review. The CPO and PK average selling prices decreased by
RM?77 per tonne or 5.2% to RM1,411 per tonne, and RM32 per tonne or 3.1% to RM1,029 per tonne respactively,
compared lo the provious year. The lower average realised seliing price of CPO and PK of GHope Group was largely

attributable to higher supply by palm oil plantation companies and lower soybean ail prices during the financial year
under raview.

Despite the increase in Group revenue, the PATAMI of GHope Group for the financiel year ended 30 June 2006
decreased by RM290.2 million or 52.8% 10 RM259.8 million as compared to the pravious financial year. The
decrease in the Group’s PATAMI! was largsly aftributable to the absence of exceptional item such as, gain from the
safe of property business of RM271.5 million. In addition, the plantations division recorded a decrease in operating
profit of RM73.7 miflion or 17. 6%, which was mainly the result of fower salling prices of paim oil products. Further,

the contribution from associated companies dacreased by RM25.7 million or 59.8% to RM17.3 million. However, the

decrease in the PATAMI was slightly mitigated by the property development division recording a small profit of RM0.3
million compared to @ loss of RM32.2 million in the pravious financial year.

Thare were no audit qualifications for the financial year ended 30 June 2006.
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MATERIAL CONTRACTS

Save as disclosed below, GHope and its subsidiaries have not entered into any contracts
which are or may be material, not being contracts entered into in the ordinary course of
business, during the 2 years preceding the LPD:

(i)

(i)

(ifi)

(iv)

(v}

(vi)

(vii)

Memorandum of Understanding dated 5 August 2005 between GHope and
Government of Malaysia for and on behalf of the Malaysian Centre for Remote
Sensing, Ministry of Science, Technology and Innovation in respect of the proposed
collaboration to explore the potential use of remote sensing and geographic
information system technologies.

Joint Venture Agreement dated 11 November 2005 between GHope, Cognis B.V. and
Cognis, an associated company of GHope, to further expand the existing scope of
business of Cognis from conducting a Malaysian business to conducting a worldwide
business with fatty acids, glycerine, hardened oils, triacetine, ozone acids, oilfield
esters and chemicals, PVC lubricants and plasticizers.

Share Subscription Agreement dated 11 November 2005 between GHope, Cognis
B.V. and Cognis in relation to the subscription for 325,250,000 new ordinary shares of
RM1.00 each in Cognis by GHope and Cognis B.V. for a subscription price of USD95
million to be satisfied by way of cash and contribution of certain intercompany
receivable.

Sale and Purchase Agreement dated 5 December 2005 between Golden Hope
Plantations (Peninsular) Sdn Bhd (*“GHPP"), a wholly-owned subsidiary of GHope,
with IPSSB for the purchase by GHPP of a piece of land measuring approximately
256 acres forming part of Dusun Durian Estate for a total cash consideration of
RM34.5 million.

Agreement dated 12 December 2005 entered into between Golden Hope Biodiesel
Sdn Bhd (formerly known as Rubiatec Sdn Bhd) (“GH Biodiesel”), a wholly-owned
subsidiary of GHope, and MPOB whereby MPOB shall construct a palm oil-based
bio-diesel plant and GH Biodiesel shall construct the requisite supporting buildings,
infrastructure and ancillary facilities and be licensed to use the technology and know-
how developed by MPOB to manufacture and produce palm oil-based bio-diesel on a
commercial scale.

Memorandum of Understanding dated 27 July 2006 between GHope and Homey
Group Co. Ltd of the People’s Republic of China in respect of the proposed
collaboration to develop and produce value-added food-based consumer products
and biodiesel respectively.

Memorandum of Understanding dated 29 August 2006 between GHope and
Universitas Tanjungpura of the Republic of Indonesia (‘UTP") in respect of the
proposed provision of financial assistance and research grant by GHope to selected
students to pursue a course of study or research at UTP.

Memorandum of Understanding dated 4 September 2006 between GHope and H-
plus Bio Ltd of the Republic of Korea for the purpose of entering into a joint venture
arrangement in respect of bio-diesel.

Joint Venture Agreement dated 16 October 2006 between Golden Hope Overseas
Capital ("GHOC"), a wholly-owned subsidiary of GHope, Cognis Oleochemicals {HK)
Limited and Lonkey Industrial Co. Ltd., Guanzhou, China to establish an equity joint
venture limited liability company (“JV Company”} for the purpose of carrying on the
business of manufacturing, distribution and sale of Methy! Ester Sulphonates for a
duration of 30 years from the date on which the business licence is issued to the JV
Company.
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(x) Sale of Business Agreement dated 24 January 2007 between GHope and Synergy
Drive in relation to the proposed disposal of the entire businesses and undertakings

of GHope.

(xi) Sale of Business Agreement dated 24 January 2007 between Mentakab and Synergy
Drive in relation to the proposed disposals of the entire businesses and undertakings

of Mentakab.

MATERIAL LITIGATION

As at the LPD, neither GHope nor any of its subsidiaries are engaged in any litigation, claims
or arbitration, either as plaintiff or defendant, which has a material effect on the financial
position or business of GHope Group, and the Directors of GHope are not aware of any
proceedings, pending or threatened, or of any facts likely to give rise to any proceedings
which may materially affect the financial position or business of GHope Group.

OTHER CORPORATE PRQPOSALS

As at the LPD, save for the proposed disposals of businesses and undertakings, proposed
capital repayment and proposed share issue by GHope which have been announced on 24
January 2007, there are no other outstanding proposais which GHope has announced but are

pending implementation.

OTHER INFORMATION

The business operations of GHope Group can be categorised into the following core
activities:

(i) Plantations

GHope Group is one of the leading paim oil producers in Malaysia with a total planted
area of 179,076 Ha as at the LPD, of which 170,333 Ha or 95.1% is planted with oil
palm. Approximately 157,450 Ha or 92.4% of the total planted area of GHope Group
is located in Malaysia while the remaining 12,883 Ha or 7.6% is located in Indonesia.
As at the LPD, approximately 95.1% of GHope Group's plantation tand is planted with
oil palm while the remaining is planted with rubber, guava and other crops.
Accordingly, the main plantation activities of GHope Group comprise the production
of palm oil-related products such as FFB, CPO and PK.

For the financial year ended 30 June 2008, this division contributed approximately
36.8% to the revenue generated by GHope Group and approximately 84.7% to
GHope Group's segmental profit.

As at the LPD, GHope Group owns 24 mills including 2 in Indonesia.
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The palm oil products produced by GHope Group are generally processed by the
refineries owned by GHope's subsidiaries, namely, Golden Jomalina, Austral and
Unimills and are generally sold to:

(a) FFB - Kemabong Sdn Bhd;
- Simpang Kunak Plantations Sdn Bhd; and
- Cheong Wing Chan Sdn Bhd

(b) CPO - Mewaholeo Industries Sdn Bhd;
- Ngo Chew Hong Qils and Fats (M) Sdn Bhd; and
- Pan-Century Edible Oils Sdn Bhd

{c) PK - Pangkor Qil Mills Sdn Bhd;
- Sang Kee Edible Qils Sdn Bhd; and
- Hup Lee Oil Mill Sdn Bhd

The production capacity and utilisation rates of the mills of GHope Group for the past
5 financial years ended 30 June 2006 are as follows:

<soce——...Financial Year Ended 30 Jung ———->
2002 2003 2004 2005 2006

Total maximum capacity per 2,676,000 2,952,000 23,312,000 5,052,000 5,292,000
annum (MT)

Tota!l current throughput (MT) 1,850,666 2,226,143 2,304,990 3,205,616 3,621,167
% 69.16 75.41 69.60 63.45 68.43

Set out below is the performance of GHope's Group's plantations division for the past
5 financial years ended 30 June 2006.

Ceennronenememne-Financial Year Ended 30 June - —>
2002 2003 2004 2005 2006

Immature area (Ha) 27,963 21,946 15,141 15,406 12,735

Mature area (Ha) 91,162 987,276 105,533 153,801 157,598

Total planted area (Ha) 119,125 119,222 120,674 169,307 170,333

FFB produced (MT) 1,807,259 2,106,956 2,173,424 3,000,979 3,295976

Mill Production

Total CPO (MT) 378,692 467,089 485,331 689,890 771,835

Total PK (MT) 97,037 115,082 118,871 157,870 177,868

Yield per mature hectare 20.33 21.64 20.80 22.74* 22.12*

(MT/Ha)"

Extraction rates

OER (%)? 20.50 20.98 21.06 21.52 21.32

KER (%)? 5.30 5.17 5.16 4.92 4.91

Notes:

* The yield per mature hectare of GHope Group (inclusive of Austral Enterprises Bhd's FFB
production) for the 2 financial years ended 30 June 2006 aro 19.02MT/Ha and 21.05MT/Ha,
respectively.

{1 The yield per mature hectare is calculated by dividing the total FFB produced by GHope with the
weightod mature planted area of GHope.

(2) The OER is calculated by dividing the total CPO with the total FFB processed.

(3) The KER is calculated by dividing the total PK with the total FFB processed.
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(i) Property Development

GHope Group's property development busin

maijor property developments of Negara a

Township and Nilai Impian Township.

developments undertaken by GHope Group as at the

Tenure  Age
Melawati Township, Selangor
- Taman Melawati Freehold -
- Wangsa Melawati Freehold -
- Desa Metawati Freehold -
Impian Golf and Country Club, Kajang Freehold 12
Saujana Implan, Kajang, Selangor Freehold 12
Nilal Township, Negeri Sembilan
- Nilai Utama Enterprise Park Freehold -
- Nilai Impian Freehold -
KLIA Workers Housing Commercial Freehold 4

Complex, Nilai

Nilal Utama Workers Housing Freehold -

Complex — Phase NU 5A, Nilai
Note:

= Based on the latest Annual Report of GHope as at 30 June 2006.

Size
(Ha)

968
0.10
91.78

§8.17
26.49

169.47
136.64
2.84

2.53

Type

Mixed residential and
commercial development

Mixed residential and
commercial development

Mixed residential and
commercial development

Golf club and golf course

Commercial, residential and
resort development

Integrated industrial and
commercial development

Mixed residential and
commercial development

Commercial complex

Housing complex

ess is mainly undertaken by Negara. The
re Melawati Township, Saujana Impian
Further details of the major property
LPD, are set out below:

Net book

Value*
{RM 000)

10,898

26,369

60,820
15,556

37,294
130,185
8,110

12,538

For the financial year ended 30 June 2006, this division contributed approximately
4.7% to the revenue generated by GHope Group and approximately 0.1% to GHope

Group's segmental profit.

(i)  Oils and Fats

The oils and fats division of GHope Gro
Net

including Malaysia, Vietnam, the
Africa. The oils and fats division o
marketing and distribution of

edible oils (s

up has a global presence in various countries
herlands, Morocco, Bangiadesh and South
f GHope Group is focused in the production,
uch as cooking fats and frying oils),

oleochemicals (such as fatty acids and glycerine), and olechemical derivatives (such
d lubricants). Companies within GHope Group

as oil field chemicals, ozone acids an
which are involved in this division inc

Knight, and Cognis.

For the financial year ended 30 June 200

73.0% to the revenue generated by GHope

Group's segmental profit.

163

lude Golden Jomalina, Unimills, Hudson &

B, this division contributed approximately
Group and approximately 0.2% to GHope




1.

{iv) Others

The non-core businesses of GHope Group include the production and sale of rubber
footwear, and guava-based food and beverage products, and the provision of
agricultural consultancy services. These non-core businesses are mainly carried out
through Paul Tiefenbacher GmbH, Golden Hope Food & Beverages Sdn Bhd
(formerly known as Centrifugal Process Sdn Bhd), Harvik Rubber Industries Sdn Bhd,
and Golden Hope Bioganic Sdn Bhd.

For the financial year ended 30 June 2008, this division contributed approximately
4.5% to the revenue generated by GHope Group.

Research and Development

GHope's research and development activities are undertaken by Golden Hope Research Sdn
Bhd ("GHRSB”), which focuses on business-driven research. The research findings are then
commercialised through Golden Hope Agrotech Sdn Bhd ("GHACSB"). As at the LPD,
GHRSB and GHACSB employ a total of 56 researchers.

In addition, Harvik Rubber Industries Sdn Bhd has its own research and development team in
Penang, comprising 3 chemists. Its research and development team focuses mostly on
product quality improvement and new product development in relation to its rubber and PVC
products.

During the financial year ended 30 June 2008, a total amount of approximately RM30.43
million was invested by GHope Group on research and development activities.

HISTORICAL SHARE PRICES

The monthly high and low market prices of GHope Shares as traded on Bursa Securities

between July 2006 and June 2007, being the 12-month period preceding the date of this
Circular, are as follows:

Low High
RM RM

2006
July 4.10 4.54
August 4.30 4.88
September 4,44 4.94
October 4.58 4.94
November 488 565
December 545 6.10
2007
January 5.95 6.60
February 5.95 7.05
March 5.80 6.85
April 6.70 8.10
May 785 8.70
June 8.35 8.80
Last transacted market price of GHope Shares on 22 November 2008, 5.20
being the last trading day prior to the Simultaneous Offers
Last transacted market price of GHope Shares on 23 January 2007, being 6.25
the day prior to the signing of the sale of business agreement between
GHope and Synergy Drive on 24 January 2007
Last transacted market price of GHope Shares on the LPD 8.40

{Source: Bloomberg)




Since 22 November 2006 up to the LPD, the market price of GHope Shares has increased by
61.5%. The movement of GHope Share price for the past 1 year up to the LPD is set out
helow.

Share price of GHope for the past 4 year up to the LPD

RM
9,00 .

L]

:

[}
8.00 + :
7.00 1+

Offer made to ':
GHope ! .

6.00 + : .

1

o

5.00 +

4.00 |

&@cﬂﬁ @f ﬁcﬁ’* @f @@&" @\\cﬁ’? @ﬁ @Qf @ﬁ §<9’ &ﬁ ﬁ# \‘p@

Date

{Source: Bloomberg)

[The rest of this page is left blank]
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10.

MATERIAL CONTRACTS

Save for the Saie of Business Agreement, Mentakab has not entered into any contracts which
are or may be material, not being contracts entered into in the ordinary course of business,
during the 2 years preceding the LPD.

MATERIAL LITIGATION

As at the LPD, Mentakab is not engaged in any litigation, claims or arbitration, either as
plaintiff or defendant, which has a material effect on the financial position or business of
Mentakab, and the Directors of Mentakab are not aware of any proceedings, pending or
threatened, or of any facts likely to give rise to any proceedings which may materially affect
the financial position or business of Mentakab.

OTHER CORPORATE PROPOSALS

As at the LPD, save for the proposed disposals of businesses and undertakings, proposed
capital repayment and proposed share issue by Mentakab which have been announced on 24
January 2007, there are no other outstanding proposals which Mentakab has announced but
are pending implementation.

OTHER INFORMATION

As at the LPD, Mentakab has a total oil paim plantation area of 2,263 Ha, of which 2,227 Ha
or 98.41% is planted. The estate of Mentakab is located in Pahang.

The FFB produced by Mentakab are generally sold to mills located in Temerloh and Maran,
both in Pahang.

As at the LPD, Mentakab does not own any mills.

Set out below is the performance of Mentakab's estate for the past 5 financial years ended 30
June 2006.

€eeeeenFinancial Year Ended 30 Jung ——eeeeveeeees>
2002 2003 2004 2005 2006
Total planted area (Ha)* 662 662 2,230 2,227 2,227
FFB produced (MT) 11,883 13,418 14,150 57,944 52170
Total CPO (MT) 2,175 2,515 2,7 11,178 10,291
Total PK (MT) 611 712 771 3,066 2,663
Yield per mature hectare
(MT/Ha)™” 17.96 20.28 17.86 26.02 23.43
Extraction rates
OER (%)% 18.30 18.75 18.23 19.29 19.73
KER (%)™ 5.14 5.31 545 5.29 5.10
Notas:
. The total planted area is mature.
(1) The yield per mature hectare is caiculated by dividing the total FFB produced by Mantakab with the
weighted mature planted area of Mentakab.

{2) The OER is calculated by dividing the total CPO with the total FFB processed.
(3) The KER is calculated by dividing the total PK with the total FFB processed.
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1.

Relevant applications arising from the research and development activities undertaken by
GHope, Mentakab's holding company, are adopted by Mentakab. Please refer to Section 10
of Appendix |(B) for details of GHope's research and development activities.

HISTORICAL STOCK PRICES

The monthly high and low market prices of Mentakab Stocks as traded on Bursa Securities
between July 2006 and June 2007, being the 12-month period preceding the date of this
Circular are as follows:

Low High
RM RM
2006
July 1.55 1.68
August 1.60 1.0
September 1.71 2.10
October 1.75 1.80
November 1.79 1.91
December 1.85 2.1%
2007
January 2.04 2.26
February 1.2 2.35
March 1.90 2.34
April 2.20 3.00
May 2.80 3.18
June 2.88 3.10
Last transacted market price of Mentakab Stocks on 22 1.86
November 2008, being the last trading day prior to the
Simultaneous Offers
Last transacted market price of Mentakab Stocks on 23 January 2.15
2007, being the last trading day prior to signing of the sale of
business agreement betwean Mentakab and Synergy Drive on 24
January 2007
Last transacted market price of Mentakab Stocks on the LPD 2.96

(Source: Bloomberg)
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12

Since 22 November 2006 up to the LPD, the market price of Mentakab SIOCKS Nas Increased
by 59.1%. The movement of the Mentakab Stock price for the past 1 year up to the LPD is

set out below.

Share price of Mentakab for the past 1 year up to the LPD

3.50

3.00 +

250 1 Offer made to
Mentakab

N

2.00 1

1.00 +

@*‘ﬁ @‘f \«;f .sf"(e& @ﬁ @*“9& @*’ﬁ @“‘EP @"“PQ @"@Q @ﬁ f“ :ﬁ“ﬁ

Date

(Source: Bloomberg)

INFORMATION ON PROPERTIES OWNED BY MENTAKAB

The details of the properties of Mentakab as at LPD are as follows:

Total Titled
Location Area Description Tenure Size
(Ha) (Ha)
Lanchang 1,588.35 Oll Palm Freehold 1,588.35
Mentakab 674.92 Qil Paim Freehold 674.92

Net Book Value as
at 30 June 2006
{RM 000)

19,819
55,259

None of the property above has been revalued pursuant to the proposals announced by

Mentakab on 24 January 2007.
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APPENDIX |(D)

INFORMATION ON NEGARA

1.

HISTORY AND BUSINESS

Negara was incorporated in Malaysia on 22 April 1959 under the Act as a public limited
company under the name of K.T.P. Company Limited. On 15 June 1959, it changed its name
to Kundong Tanjong Pau Company Limited. It was converted to a public company on 15 April
1966 under the name of Kundong Tanjeng Pau Company Berhad. Negara assumed its
present name on 3 December 1992,

Negara was listed on the Main Board of Bursa Securities on 23 January 1963.

Negara is principally an investment holding and property development company. The
principal activities of its subsidiaries and associated company are set out in Section 5 below.

SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of Negara as at 30
June 2007 are as follows:

No. of Negara Shares Par value Total
RM RM 000

Authorised
- Ordinary shares 100,000,000 1.00 100,000,000

Issued and fully paid-up
- Ordinary shares 70,599,161 1.00 70,599,161

The changes in the issued and paid-up share capital of Negara since its incorporation to 30 June
2007 are as follows:

Date of No. of Negara  Par Cumulative
allotment Shares value Consideration total
RM RM

22.04.1959 845,000 1.00 Subscriber shares 845,000

18.12.1864 1,680,000 1.00 Bonus issue of 2 new shares for every 1 2,535,000
existing shares

03.09.1965 1,267,500 1.00 Bonus issue of 1 new share for every 2 3,802,500
existing shares

30.03.1592 7,605,000 1.00 Bonus issue of 2 new shares for every 1 11,407 500
existing shares

30.03.1992 42933,134 1.00 Issued as part consideration for the 54,340,634
acquisition of Negara Properties Sdn Bhd
and Golden Hope Realty Sdn Bhd

28.05.1992 4,492,000 . Issued as part consideration for the 58,832,634
acquisition of Negara Properties Sdn Bhd
and Golden Hope Realty Sdn Bhd

30.01.2003 11,766,527 . Bonus issue of 1 new share for every 5 70,599,161
existing shares




SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of Negara as at
30 June 2007 based on the Register of Substantial Shareholders of Negara are as follows:

< Direct > Ceoeem—indirect-————>
Substantial Country of No. of Negara No. of Negara
shareholders incorporation Sharas held % Shares held %
GHope Malaysia 39,870,953  56.48 4,325,549 6.13
Amanah Raya Nominees Malaysia - - 44,196,5027 62,62
(Tempatan) Sdn Bhd -
Skim Amanah Saham
Bumiputera
PNB Malaysia - - 441965027 8262
Yayasan Pelaburan Malaysia - - 44,198,502  62.62
Bumiputra
IGB Corporation Berhad Malaysia 14,120,400  20.00 3,259,2001 462
Notes:
(1) Deearmed intarest by virtus of its Interest in Chermang Development (Malays) Sdn Bhd and Tegas Setig Sdn
Bhd pursuant to Section 6A of the Act.
(2) Deemed interast by virtue of its interest in GHope pursuant to Section 6A of the Act.
{3) Deemed intarast by virtue of its interest in PNB pursuant to Section 64 of the Act.
(4) Desmed interast by virtue of its interest in Intercontinental Aviation Services Sdn Bhd pursuant to Section
6A of the Act.
DIRECTORS

The particulars of the Directors of Negara and their shareholdings as at 30 June 2007 are as
follows:

< Direct > < Indirect ->
No. of Negara No. of Negara
Name Shares held % Shares held

Mohammad Abduflah - - - -
Dato' Sabri Ahmad - - - -

Datuk Abdul Malek Abdul Aziz - - - -

Dato’ Wan Jaafar @ Wan Mohd - - - -
Abdutiah

Ahmad Kamal Abdullah Al-Yafii - - - -
Tan Sri Dato’ Ir Omar |brahim - - - -
Chua Seng Yong - - - -
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SUBSIDIARIES AND ASSOCIATED COMPANIES

As at the LPD, the details of the subsidiaries and associated company of Negara are as

follows:

Company

Subsidiaries

Negara Properties Realty
Sdn Bhd

Sungai Kantan
Development Sdn Bhd

Melawati Development Sdn
Bhd

Negara Properties Services
Sdn Bhd

Negara Properties Leisure
Management Sdn Bhd

Negara Properties Builders
Sdn Bhd

Negara Properties
Landscaping Sdn Bhd

NP Development Sdn Bhd

Negara Properties Harta
Sdn Bhd

Melawati Resort Berhad

Negara Properties
Smarthome Sdn Bhd

Associated Company
Bitaria Sdn Bhd

Date and
country of

incorporation

13.03.1984
Malaysia

29.12.1975
Malaysia

24071973
Malaysia

05.04.1977
Malaysia

18.03.1993
Malaysia

26.09.1995
Mataysia

16.09.1978
Malaysia

15.06.1995
Malaysia

04.06.1996
Malaysia

27.09.1985
Malaysia

24.05.1997
Malaysia

20.01.1976
Malaysia

Issued and
paid-up share
capital

RM

500,000

20,000,000

10,000,002

10,002

5,000,000

500,000

500,000

250,000

2,500,002

Effective
equity
interest
held

%

100.0
100.0
100.0
100.0
100.0
100.0

100.0

70.0
100.0
100.0

100.0

240

Principal activities

Property development and
management

Property development and
management

Property development and

management

Property management
Leisure related devefopment
and management

Construction

Landscaping

Property development
Property management and
investment

Inactive

Property development and

management

Property development and
rental of properties




6. PROFIT AND DIVIDEND RECORD

Set out below are the relevant financial information and ratios of Negara based on its audited
consolidated financial statements for the financial years ended 30 June 2002 to 2006 and the
unaudited financial results for the 9-month period ended 31 March 2007.

Audited Audited  Audited Audited Audited Unaudited
30 June 30 June 30 June 30 June 30 June 31 March
Financial Year/Period Ended 2002 2003 2004 2005 2006 2007
Revenue (RM 000) 112,941 110,114 123,433 103,822 122,370 €6,148
PBT (RM 000) 10,976 11,118 12,889 (20,481) 8,246 10,157
Taxation (RM 000) (5,303) (657) (1,799) (4,977) (1,758) (2,940)
PAT before Ml (RM 000) 5,673 10,461 11,090 (25,458} 6,488 7,217
PATAMI (RM 000) 5673 10,461 11,090 (25,458) 6,488 7217
Weighted average no. of shares of 70,599 70,589 70,599 70,599 70,599 70,589
RM1.00 each in issue (000)
No. of share units of RM1.00 each in 70,599 70,599 70,599 70,599 70,599 70,599
issue (000)
EPS
- Gross (sén)(z’ 15.65 15.75 18.26 (29.04) 11.68 14.38
- Net {(sen)™ 8.03 14.82 15.71 (36.06) 9.19 10.22
NA (RM 000) 302,098 310,017 317,041 287,517 292,480 295,952
NA per share (RM)™ 4.28 439 4.49 4.07 4.14 419
Total interest-bearing debts (RM 000) 113,200 111,200 119,177 110,000 106,100 93,602
Gearing (times) 0.37 0.36 0.38 0.38 0.36 0.32
Dividend
- Gross {%) 6.00 8.00 8.00 3.00 6.00 5.00
- Net (%) 432 5.76 5.76 2.16 432 3.65
Notes:
(1) The number of ordinary shares and the weighted average number of ordinary shares in Negara have been
rotrospectively adjusted for the bonus issue implemented during the financial year ended 30 June 2003.

(2) Gross EPS is calculated by dividing PBT with the weighted average number of ordinary shares in issue.
(3 Net EPS is calculated by dividing PATAMI with the weighted average number of ordinary shares in issue.
{4) NA per share is calculated by dividing NA with the number of ordinary shares in issue.
{5) Gearing ratio is calculated by dividing total interest-bearing debis with NA.
{6) There were no exlraordinary or exceptional items for the past five (5} financial years ended 30 June 2006 and the 9-

month period ended 31 March 20607.
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Commentaries:
Financial year ended 30 June 2002

The total revenue of Negara for the financial year ended 30 Jurne 2002 decreased by RM40.2 million or 26.2% to
RM112.9 million as compared to the previous financial year,

However, Negara recorded an increase in PATAMI of RM2.4 million or 72.2% to RMS5.7 million compared to the
previous financial year. The increase in PATAMI is mainly due to the gain realised from compensation in respect of
ths early termination of a joint venture project.

There were no audit qualifications for the financial year ended 30 June 2002

Financial year ended 30 June 2003

The total revenue of Negara for the financial year ended 30 June 2003 decreased by RM2.8 million or 2.5% to
RM110.1 million as compared to the previous financial year. The decrease in revenue is mainly due to a decrease in
revenue from the construction management division.

However, Negara recorded an increase in PATAMI of RM4.8 million or 84.4% to RM10.5 million compared to the
previous financial year, which was mainly due to a reduction in cost of sales.

There were no audit qualifications for the financial year ended 30 June 2003.

Financial year ended 30 June 2004

The lotal revenue of Negara for the financial year ended 30 June 2004 increased by RM13.3 million or 12.1% to
RM123.4 miffion as compared to the previous financial year. The increase in revenue is mainly due to an increase in
sales of development properties.

Accordingly, Negara recorded an increase in PATAMI of RM0.6 million or 6.0% to RM11.1 million compared to the
previous financial year. The increase in PATAMI was mainly due fo the gain from disposal of a subsidiary.
Notwithstanding the foregoing, the increase in PATAMI was off-set by write-offs for cost overruns on conslruction
projects.

There were no audit qualifications for the financial year ended 30 June 2004.

Financial year ended 30 June 2005

The total revenue of Negara for the financial year ended 30 June 2005 decreased by RM19.6 million or 15.9% to
RM103.8 million as compared to the previous financial year. The decrease in ravenue is mainly due to a decline in
the revenue from the construction and facility management divisions.

Negara recorded a loss after taxation and minority interests of RM25.5 million compared to a PATAM! of RM11.1
miflion in the previous financial year. The decrease was mainly due to the provisions for liabliities arising from
litigation cases and write-offs for cost overruns on construction projects,

There were no audit qualifications for the financial year ended 30 June 2005.

Financial year ended 30 June 2006

The total revenue of Negara for the financial year ended 30 June 2006 increased by RM18.5 million or 17.9% to
RM122.4 million as compared to the previous financial year. The increase in revenue is mainly due fo an increase in
sales of development properties as well as an increase in other operating income.

Accordingly, Negara recorded a PATAM! of RM6.5 million compared to a loss after taxation and minonty interests of
RMZ25.5 million in the previous financial year.

There were no audit qualifications for the financial year ended 30 June 2006.
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7. MATERIAL CONTRACTS

As at the LPD, Negara and its subsidiaries have not entered into any contracts which are or
may be material, not being contracts entered into in the ordinary course of business, during
the 2 years preceding the LPD.

8. MATERIAL LITIGATION

As at the LPD, neither Negara nor any of its subsidiaries are engaged in any litigation, claims
or arbitration, either as plaintiff or defendant, which has a material effect on the financial
position or business of Negara, and the Directors of Negara are not aware of any
proceedings, pending or threatened, or of any facts likely to give rise to any proceedings
which may materially affect the financial position or business of Negara and its subsidiaries.

9. OTHER CORPORATE PROPOSALS

As at the LPD, there are no outstanding proposals which have been announced by Negara
but are pending implementation.

10. OTHER INFORMATION

The major property developments of Negara are Melawati Township, Saujana Impian
Township and Nilai Impian and Nilai Utama Township. Further details of the major property
developments undertaken by Negara as at the LPD, are set out below:

Netbook
Tenure Age Size Type Value*
(Ha) {RM 000)
Melawati Township, Kuala Lumpur

- Taman Melawati Freehold 33 4.731  Mixed residential and 6,363
commercial developments

- Wangsa Melawati Freehold 33 0.09  Mixed residential and -
commercial developments

- Desa Melawati Freehold 33 91.78  Mixed residential and 26,355
commercial developments

Saujana Impian, Kajang Freehold 13 21.43  Mixed residential, commercial 12.708
and resort developments

Impian Golf and Country Club, Kajang  Freehold 13 58.18  Golf club and golf course 60,005

Nilai Impian Township, Nilal Freehold 11 135.30 Mixed residentiaf and 107,102
commercial developments

Nilai Utama Enterprise Park, Nilai Freehold 11 172.86 Commercial and integrated 33,212
industrial developments

KLIA Workers Housing Commercial Freehold 8 2.84  Commercial complex 8,110
Complex, Nilai

Note:

*  Based on the latast Annual Report of Negara as at 30 June 2006.

Negara does not undertake any research and development activity for its property
development business.
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11. HISTORICAL SHARE PRICES

The monthly high and low market prices of Negara Shares as traded on Bursa Securities
between July 2006 and June 2007, being the 12-month period preceding the date of this

Circular, are as foilows:

2006

July
August
September
October
November
December

2007
January
February
March
April
May
June

Last transacted market price of Negara Shares on 22 November 2006,
being the last trading day prior to the offer

Last transacted market price of Negara Shares on 22 January 2007,
being the day prior to the signing of the SBA

Last transacted market price of Negara Shares on the LPD

(Source: Bloomberg}

Low
RM

2.05
2.10
2.30
240
2.08
2.10

2.20
222
2.40
2.80
3.00
3.30

High
RM

2.50
2.38
2.50
2.98
2.70
248

2.80
2.75
3.38
318
3.34
3.486

218

2.60

3.40

Since 22 November 2006 up to the LPD, the market price of Negara Shares has increased by
28.30%. The movement of the share price for the past 1 year up to the LPD is set out below.

Share price of Negara for the past 1 year up to the LPD

M
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(Source: Bloomberg)
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APPENDIX I(E)
INFORMATION ON KGB
1, HISTORY AND BUSINESS

KGB was incorporated in Malaysia on 25 November 1960 under the Companies Ordinances,
1940-1946 as a private limited company under the name of Guthrie Agency (Malaya) Limited.
The company changed its name to Kumpulan Guthrie Sdn Bhd on 2 December 1966.
Subsequently, the company was converted into a public limited company on 2 December
1987 and assumed its current name.

KGB was listed on the Main Board of Bursa Securities on 25 August 1989,

The company officially commenced business on 25 November 1960 and initially served as the
local agent for Guthrie Estates Agency Limited, a company incorporated in the United
Kingdom. On 7 September 1981, PNB acquired the entire ordinary share capital of the
company. KGB, initially a rubber producer, has transformed into today's multi-industry Group,
dominated primarily by oil paim cultivation and property development.

The principal activities of KGB are investment holding, provision of research, agricultural and
advisory services. The principal activities of its subsidiaries and associated companies are
set out in Section 5 below.

2. SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of KGB as at 30 June
2007 are as follows:

No. of KGB Shares Par value Total
million RM RM million
Authorised
- Ordinary shares 1,500.0 1.00 1,500.0
Issued and fully paid-up
- Ordinary shares 1,025.5 1.00 1,025.5

The changes in the issued and paid-up share capital of KGB since its incorporation to 30
June 2007 are as follows:

186

Date of No. of KGB Par Cumulative
allotment Shares value Consideration total
RM RM

25.11.1960 2 1.00 Cash 2

05.12.1960 1,999,998 1.00 Cash 2,000,000

01.02.1977 2,968,387 1.00 Issued pursuant to acquisitions 4,968,387

01.02.1977 364,382 1.00 Issued pursuant to acquisitions 5,332,769

13.12.1982 189,667,231 1.00 Shares issued to PNB for transfer of 195,000,000
plantation interests

01.01.1985 45,000,000 1.00 Cash 240,000,000

01.01.1985 207,650,099 1.00 Shares issued to PNB for transfer of 447,650,099
shares in HLB

03.05.1989 100,000,000 1.00 Conversion of Convertible 547,650,099
Redeemable Loan Stocks by PNB

05.05.1989 352,349,901 1.00 Bonus issue of 1 for 1 to PNB 900,000,000

05.05.1989 100,000,000 1.00 Rights issue of 1 for 1 to PNB 1,000,000,000




Date of No. of KGB Par Cumuiative

allotment Shares value Consideration total
RM RM

16.04.1998 3,000 1.00 Exercise of ESOS 4,000,003,000

02.05.2000 to

13.09.2000 289,000 100 Exercise of ESOS 1,000,292,000

05.02.2002 to

14.11.2002 833,000 1.00 Exercise of ESOS 1,001,125,000

23.10.2003 to

10.12.2003 82,400 1.00 Exercise of ESOS 1,001,207,400

02.01.2004 to

30.12.2004 4,211,900 1.00 Exercise of ESOS 1,005,419,300

04.01.2005 to

09.12.2005 1,520,000 1.00 Exercise of ESOS 1,006,939,300

20.02.2006 to

26.12.2006 14,510,100 1.00 Exercise of ESCS 1,021,449,400

04.01.2007 to

27.03.2007 3,611,300 41.00 Exercise of ESOS 1,025,060,700

12.04.2007 to

18.04.2007 88,100 1.00 Exercise of ESOS 1,025,148,800

09.05.2007 to

28.05.2007 66,900 1.00 Exercise of ESOS 1,025,215,700

06.06.2007 to

29.06.2007 279,700 1.00 Exercise of ESOS 1,025,495,400

SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of KGB as at 30
June 2007 based on the Register of Substantial Shareholders of KGB are as follows:

< Direct > < Indirect: >

Substantial Country of No. of KGB No. of KGB
shareholders incorporation Shares held % Shares held %
PNB Malaysia 481,569,700 46.96 - -
Amanah Raya Nominees Malaysia 244,746,300  23.87 - -
{Tempatan) Sdn Bhd -
Skim Amanah Saham
Bumiputera
EPF Malaysia 79,639,2009  7.77 -
Yayasan Pelaburan Malaysia - - 481,569,700  46.96
Bumiputra
Notes:
{1) Skim Amanah Saham Bumiputera is a unit trust scheme managed by Amanah Saham Nasional Berhad, a

wholly-owned subsidiary of PNB. By virtue of the Gazatia notification P.L.(B) 61 dated 7 February 2002 (which
came into effect on 28 February 2002), PNB is not deemed to have indirect interest in the direct shareholding of
Skim Amanah Saham Bumiputers in KGB.

(2) 662,200 KGB Shares heid through CIMB-Principal Asset Management Sdn Berhad while 1,961,100 KGB
Shares heid through Aminvestment Managsment Sdn Bertiad.

(3 Deemed interest by virtue of its interest in PNB pursuant to Saction 6A of the Act,
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4. DIRECTORS

The particulars of the Directors of KGB and their shareholdings as at 30 June 2007 are as

follows:
< Direct > < Indirect——-—->
No. of KGB No. of KGB
Name Shares held % Shares held %

Tan Sri Dato' Dr. Wan Mohd. Zahid Mohd. - - - -
Noordin

Dato’ Abd Wahab Maskan - - - .

Raja Tan Sri Muhammad Alias Raja - - - -
Muhammad Al

Datuk Nik Mohamed Affandi Nik Yusoff - - - -

Datuk Mohamed Adnan Al - - - -

Datuk Alladin Mohd. Hashim - - - -
Datuk Khoo Eng Choo

Dato’ Muhammad Nawawi Haji Mohd, Arshad

[The rest of this page is left blank]




SUBSIDIARIES AND ASSOCIATED COMPANIES

As at the LPD, the details of the subsidiaries and associated companies of KGB are as
follows:

Effective
Date and aquity
country of Issued and paid-up interest
Company incorporation share capital held Principal activities
(RM unless (%)
otherwise stated}
Subsidiaries
Kumpulan Jerai Sdn 25.03.1920/ 51,200,000 100.0 Production and/or processing
-Bhd Malaysia of palm oil and PK
Kumpulan Kamuning ~ 03.12.1975/ 30,383,002 100.0 Production andfor processing
Sdn Bhd Malaysia of palm oil and PK
Kumpulan Linggi Sdn  03.12.1975/ 35,443,002 100.0 Production and/or processing
Bhd Malaysia of palm oi) and PK
GRopel 21.06.1966/ 127,036,071 58.0 Production andfor processing
Malaysia of patm oit and PK
Kumpulan Temiang 04.12.1875/ 29852,002 580 Production andfor pracessing
Sdn Bhd Malaysia of palm cil and PK
HLB 16.10.1975/ 302,167,829 55.0 Production and/or processing
Malaysia of palm oil and PK
Kumputan Sua Betong  01.12.1975/ 36,831,002 550 Production and/or processing
Sdn Bhd Malaysia of palm oil and PK
Kumpulan Tebong Sdn  02.12.1975/ 32,678,002 55.0 Production and/or processing
Bhd Malaysia of palm oil and PK
Syarikat Jeleta Bumi 07.03.1978/ 9,000,000 65.0 Production and processing of
Sdn Bhd Malaysia palm oil and PK and property
development
PT Ladangrumpun 03.098.1088/ Rp29,435,000,000 100.0 Production andfor processing
Suburabadi Indonesia of palm oil and PK
PT Perkasa Subur 11.04.1991/ Rp14,865,000,000 100.0 Processing of palm oit and PK
Sakti Indonesia
PT Teguh Sempuma  24.10.1988/ Rp28,401,000,000 100.0 Production and/or processing
Indonesia of patm oil and PK
PT Kridatama Lancar  24.10.1888/ Rp28,182,000,000 100.0 Production and/or processing
Indonesia of paim oil and PK
PT Sajang Heulang ~ 05.11.1983/ Rp28,153,000,000  100.0 Production andlor processing
Indonesia of palm oil and PK
PT Aneka Intipersada  31.08.1989/ Rp26,000,000,000 100.0 Production and/or processing
Indonesia of palm oil and PK
PT Langgeng 20.02.1989/ Rp35,901,000,000 100.0 Production and/or processing
Muaramakrmur Indonesia of patm oil and PK
PT Bhumireksa 30.01.1988/ Rp41,366,000,000 100.0 Production andfor processing
Nusasejati Indonesia of palm oil and PK
PT Swadaya Andika 28.02.1989/ Rp28,026,000,000 100.0 Production and/or processing
Indonesia of palm oit and PK
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Effective

Date and equity
country of Issued and paid-up interest
Company incorporation share capital held Principal activities
{(RM unless (%)
otherwise stated)
PT Bina Sains 27.06.1980/ Rp55,263,000,000 100.0 Production and/or processing
Cemerlang Indonesia of palm oil and PK
PT Lahan Tanij Sakti 16.10.1985/ Rp32,981,000,000 100.0 Oil palm and rubber
Indonesia cultivation
PT Guthrie Pecconina  13.10.1995/ USsD20,000,000 100.0 Production and/or processing
Indonesia Indonesia of palm oil and PK
PT Bahari Gembira 04.03.1981/ Rp15,000,000,000 89.0 Production andfor processing
Ria Indonesia of palm oil and PK
PT Paripuma 28.02.1989/ Rp68,897,000,000 93.0 Production and/or processing
Swakarsa Indonesia of palm oil and PK
PT Bersama Sejahtera  25.06.1984/ Rp74,453,000,600 91.0 Production and/or processing
Sakti Indonesia of palm oil and PK
PT Tamaco Graha 21,08.1982/ Rp17,400,000,000 90.0 Production and/or processing
Krida Indonesia of palm oil and PK
PT Laguna Mandiri 25.02.1989/ Rp47,727,000,000 89.0 Production and/or processing
indonesia of palm oil and PK
PT Perusahaan 23.08.1961/ Rp500,000,000 76.0 Production and/or processing
Perkebunan industri  Indonesia of palm oil and PK
dan Niaga Sri Kuala
PT Padang Palma 21.11.1956/ Rp16,307,000,000 75.0 Production and/or processing
Permai Indonesia of paim oil and PK
PT Tunggal Mitra 22 05,1980/ Rp23,750,000,000 60.0 Production and/or processing
Plantations Indonesia of palm oil and PK
PT Indotruba Tengah  13.03.1990/ Rp12,400,000,000 50.0 Production and/or processing
Indonesia of palm oil and PK
Guthrie Export Sdn 20.11.1954/ 200 100.6 Palm oil storage installations
Bhd Malaysia
Guthrie Piantation & 10.09.1985/ 2,000,000 100.0 Provision of plantation
Agricultural Services Malaysia consultancy services and
Sdn Bhd production and sale of oil
palm seeds, seedlings and rat
baits
Guthrie Biotech 02.09.1985/ 200,000 100.0 Research and cloning of oil
Laboratory Sdn Bhd  Malaysia palm for sale
HRU Sdn Bhd 22.06.1973/ 205,000 55.0 Production and sale of oil
Malaysia palm seeds, seedlings and rat
baits
Guthrie Harta 06.09.1950/ 2,000,000 100.0 Property investment
(Damansara) Sdn Malaysia
Bhd
Harvard Jerai 13.04.1991/ 5,000,000 100.0 Property development

Development Sdn  Malaysia
Bhd




Company

Guthrie Chemara Sdn

Bhd

Guthrie Property
Development
Holding Berhad

Syarikat Perumahan
Guthrie Sdn Bhd

Syarikat
Pembangunan

Hartanah Guthrie

Sdn Bhd

Guthrie Lukut

Development Sdn

Bhd

Accord Shipping &
Forwarding Sdn Bhd

Augsburg (M) Sdn Bhd

Paralimni Sdn Bhd

Guthrie Property

Management Sdn

Bhd

Guthrie Ropel

Development Sdn

Bhd

Vicworld (M) Sdn Bhd

Malaysia Land
Development

Company Berhad

Genting View Resort
Development Sdn

Bhd

The Eden Bungatow
Association Sdn Bhd

The Whittington Hill

Bungalow

Association Sdn Bhd

Guthrie Landscaping

Sdn Bhd

Guthrie Corridor

Expressway Sdn

Bhd("

Date and
country of
incorporation

14.08.1991/
Malaysia

15.09.1973/
Malaysia

06.10.1984/
Malaysia

04.06.1983/
Malaysia

28.09.1990/
Malaysia

22.08.1978¢
Malaysia

03.08.1990/
Malaysia

02.08.1990/
Malaysia

13.11.1984/
Malaysia

23.11.1981
Malaysia

13.05.1994/
Malaysia

31.12.1964/
Malaysia

24.09.1981/
Malaysia

19.12.1957/
Malaysia
06.11.1926/

Malaysia

23.02.1962/
Malaysia

04.08.1890/
Malaysia

Issued and paid-up

share capital
{RM unless

otherwise stated)

2

243,334,888

37,423,985

448,560,002

9,450,002

27,725,000

210,360,002

22,836,589

8,893,470

1,000,000

273,470

133,050

2,000,000

5,000,000
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Effective
aequity
Interest
held

(%)

100.0

79.0

79.0

79.0

7.0

79.0

79.0

790

79.0

58.0

55.0

51.0

N0

100.0

100.0

100.0

100.0

Principal activities

Property development

Property development and
investment holding

Property development and
investment holding

Property development and
investment holding

Property development

Property development

Property development

Property development

Real estate and property
management

Property development and
cultivation of oil palm

Property development and
cultivation of oil palm

Property investment

Property development

Operation of holiday
bungalows

Operation of holiday

bungalow

Horticultural supplies,
landscape and design
consultants and civil works

Road concession operation




Company

Harvard Hotel (Jerai)
Sdn Bhd

Guthrie Technologies
Sdn 8hd

Harvard Golf Resont
{Jerai} Bhd

Sanguine (Malaysia)
Sdn Bhd

Genting View Resort
Management Sdn
Bhd

PT Guthrie Abdinusa
Industri

Kumpulan Jelei Sdn
Bhd

Guthrie Intemational
Investments (L)
Limited

Guthrie Siam Sdn Bhd

Guthrie Tapis Sdn Bhd

Laverton Holdings
Limited

Guthrie Overseas

Limited

Guthrie Symington
Overseas
Investments Inc.

Guthrie Symington
Investmenlts’ (USA)
Inc. ’

PT Minamas Gemilang
PT Anugerah
Sumbermakmur

PT Muda Perkasa
Sakti

PT Asricipta Indah

PT Kartika Inti Perkasa

Date and
country of
incorporation

30.04.1992/
Malaysia

26.06.1991/
Malaysia

16.09.1994/
Malaysia

08.03.1989/
Malaysia

24.05.1983/
Malaysia

10.05.2001/
Indonesia

08.12.1975/
Malaysia

07.12.2000/
Malaysia

29.11.1990/
Malaysia

13.05.1985/
Malaysia

12.12.2000/
Mauritius

19.04.1990/
United
Kingdom

07.09.1984/
United States
of America

07.09.1984/
United States
of America

26.11.1988/
Indonesia

30.01.1988/
Indonesia

25.06.1984/
Indonesia

30.01.1988/
Indonesia

27.02.1986/
Indonesia

Issued and paid-up
share capital

{RM unless
otherwise stated)
7,500,000

7,466,667

5,210,100

1,000,000

USD500,000

31,036,072

UsD1

usb2

GBP13,200,000

USD2,000,000

USD8,000,000

Rp391,088,000,000

Rp337,774,000,000

Rp100,000,000

Rp120,000,000

Rp23,750,000,000

Effective
equity
interest
held

(%}

100.0

100.0

99.0

55.0

51.0

700

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

90.0

60.0

Principal activities

Hotel operation
Provision of computer
services

Operation of golf club

Investment dealing

Resort management

Construction of palm oil mills

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment holding




Company

PT Sritijaya Abaditama

Mulligan International

BV

Chermara Laboratories

Sdn Bhd

Haron Estate

Development Sdn

Bhd

Guthrie Dimensional
Stones Sdn Bhd

Guthrie Bina Sdn Bhd

Guthrie Wood

Products Sdn Bhd

Guthrie Industries

Malaysia Sdn Bhd

Guthrie Furniture Sdn

Bhd

Guthrie Rubber

Processing Sdn Bhd

Sepang Nilai Estate

Sdn Bhd

Pekan Plantations Sdn

Bhd

GVR Construction Sdn

Bhd

Guthrie Plantations

Liberia Inc.

Guthrie Symington

Limited

Guthrie Furniture

Products Limited

Guthrie Wood Industry

Sdn Bhd

Guthrie Livestock

Corporation Sdn

Bhd

Date and
country of
incorporation

30.01.1988/
indonesia

29.42.2000/
Netherands

12.11.1880/
Malaysia

11.01.1992/
Malaysia

3.12.1993/
Malaysia

2.9.1985/
Malaysia

17.08.1988/
Malaysia

29.10.1954/
Malaysia

27.08.1980/
Malaysia

29.04.1965/
Malaysia

05.03.1852/
Malaysia

16.03.1966/
Malaysia

25.05.1984
Malaysia

1954/
Liberia

06.12.1924/
United
Kingdom

28.11.1990/
United
Kingdem

28.09.1880/
Malaysia

28.09.1990/
Malaysia

Issued and pald-up

share capital
{RM unless

otherwise stated)

Rp120,000,000

Euro18,000

600,000

25,000,000

30,000,000

5,000,100

2,000,000

5,747,170

10,000,000

9,400,000

500,000

L$4,649,048

GBP8,350,000

GBP100,000

18,000,000

1,000,000
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Effective
equity
Interest
held

(%)

60.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

86.0

55.0

§5.0

3.0

100.0

1000

100.0

100.0

100.0

Principal activities

Investment holding

Investment holding

Provision of laboratory and
technical services. Has
ceased operations

Inactive

Inactive

Inactive

Inaclive

Inactive

Inactive

Inactive

Inactive

Inactive

Inactive

Inactive

Inactive

Inactive

Members' voluntary
liquidation

Members’ voluntary
liquidation




Effective
Date and equity
country of Issued and paid-up interest
Company incorporation share capital held Principal activities
(RM unless (%)
otherwise stated)
Guthrie Medicare 28.09.1990/ 5,500,000 100.0 Members' voluntary
Products (Holdings) Malaysia liquidation
Sdn Bhd
Kamuning Marble Sdn  30.04.1992/ 2 100.0 Members’ voluntary
Bhd Malaysia liquidation
Guthrie Industries 02.08.1990/ 2 100.0 Members' voluntary
{Indonesia) Sdn Bhd  Malaysia liquidation
Guthrie 02,09.1985/ 2 100.0 Members’ voluntary
Pharmaceuticals Malaysia liquidation
Sdn Bhd
Guthrie KD Sdn Bhd 06.04.1991/ 3,000,000 100.0 Members' voluntary
Malaysia liquidation
Guthrie Training 20.01.1993/ 2 100.0 Members’ voluntary
Centre Sdn Bhd Malaysia liquidation
Guthrie Polymer Sdn  02.09.1985/ 2 100.0 Members' voluntary
Bhd Malaysia liquidation
Guthrie Selutions Sdn  16.09.1991/ 100,000 100.0 Members’ voluntary
Bhd Malaysia liquidation
Guthrie Palm Products  19.09.1969/ 9,996 86.0 Members’ voluntary
Sdn Bhd Malaysia liguidation
Guthrie Assets 26.06.1984/ 2,100,000 86.0 Members' voluntary
Management Sdn Malaysia liquidation
Bhd
Guthrie Distributors 28.08.1990/ 500,000 80.0 Members’ voluntary
Sdn Bhd Malaysia liquidation
Hock Guan Seng 30.07.1959/ 1,150,000 58.0 Members' voluntary
Plantations Sdn Bhd  Malaysia liquidation
Syarikat Yew Lian 13.07.1972/ 620,008 55.0 Members’ voluntary
Plantations Sdn Bhd Malaysia liquidation
K&K Plantations Sdn  05.01.1981/ 440,000 55.0 Members' voluntary
Bhd Malaysia liquidation
Hatawa Plantation Sdn  23.09.1982/ 8,875,646 55.0 Members’ voluntary
Bhd Malaysia liquidation
Highlands Estates Sdn  09.10.1865/ 7 55.0 Members' voluntary
Bhd Malaysia liguidation
Highlands Assets 17.08.1999/ 1,000,002 55.0 Members' voluntary
Management Sdn Malaysia liquidation
Bhd
Right Class Sdn Bhd 22.03.1991/ 12,000,000 100.0 Members' voluntary
Malaysia liquidation
Ladang Cenas Sdn 20.01.1979/ 7.512,000 58.0 Members’ voluntary
Bhd Malaysia liquidation
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Date and
country of
Company incorporation
Associated Companies

Muang Mai Guthrie 19.3.1996/

Public Co. Ltd. Thailand
Boustead Bulking Sdn  12.12.1966/
Bhd Malaysia
Notes:
Baht: Thai Baht
GBP: Great Britain Pound
LS: Liberia Dollar
Rp: indonesian Rupiah
usD: United States of America Dollar
(1)

The proposed disposal of GCESB has obtained the app

shareholders of KGB.

Issued and paid-up
share capital

(RM unless
otherwise stated)

Baht 255,000,000

1,000,000

Effective
equity
interest
held

(%)

49.0

240

[The rest of this page is left blank]
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Processing and distribution of
rubber

Bulking and marketing
services

rovals of the regulafory authorities and the




PROFIT AND DIVIDEND RECORD

Set out below are the relevant financial information and ratios of KGB Group based on its audited
consolidated financial statements for the financial years ended 31 December 2002 to 2006 and
the unaudited consolidated financial results for the 3-month period ended 31 March 2007.

Financial Year/
Period Endad

Revenue (RM 000)
PBT* (RM 000}
Taxation* (RM 000)

PAT before minority
interests* (RM
000)

PATAMI (RM 000)

Weighted average
ne. erdinary
shares in issue

No. of ordinary
shares of RM1.00
each in issue
(000)

EPS (Basic and
Fuly Diluted)

- Gross (RM)("
- Net (RM)?

Shareholders fund/
Net assets (“NA”)
(RM 000}

NA per share (RM)
Current ratio (times)

Total interest-
bearing debts (RM
000}

Gearing (times)™¥
Dividend

- Gross (%)

- Net (%)

Cerain comparative figures have been restat
December 2006, following the adoption of Fina

Audited

k]
December
2002

2,838,527
551,537
(184,503)
367,034

302,488
1,000,506

1,001,125

0.55
0.30
2,808,872

2.81
1.22
2,809,162

1.00

8.0
5.8

Audited

31
December
2003

2,811,724
468,702
(166,574)
302,128

138,834
1,001,137

1,001,207

0.47
0.14
3072217

307
1.35
2,766,940

0.90

8.0
6.6

Audited

31
December
2004

2,296,426
351,710
{61,983)
289,727

160,442
1,002,056

1,005,419

0.35
0.16
2,049,549

2.94
1.39
3,319,452

1.13

10.0
7.2

Audited

31
December
2005

1,980,769
256,121
{113,722)
142,399

48,844
1,006,590

1,006,939

0.25
0.05
2,859,033

2.84
1.92
3,062,692

1.07

10.0
7.2

Audited

31
December
2008

2,408,513
589,966
(156,256)
433,710

284,104
1,011,222

1,021,449

0.58
0.28
3,127,546

3.08
2.23
2,759,374

0.88

16.0
13.2

Unaudited

31
March
2007

568,304
186,272
(61,988)
124,286

94,485
1,022,071

1,025,060

0.18
0.09
3,228,792

3.15
2.30
2,717,513

0.84

ed o conform to the presentation for the financial year ended 31
ncial Reporting Standards effective 1 January 2006.

Notes:

o Figuras have been adjusted to include the results from discontinued operations.

(N Gross ‘basic and fully diluted’ EPS is calculated by dividing PBT with the weighted average number of
ordinary shares in issue,

(2 Net ‘basic and fully diluted’ EPS is calculated by dividing PATAMI with the weightad average number of
ordinary shares in issue,

{3 Gearing ratio is calculated by dividing total interest-bearing debts with shareholders’ funds.

A There were no extraordinary and exceptional items for the past 5 financial years ended 31 December 2006.
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Commentaries:
Financial year ended 31 December 2002

The total revenue of KGB Group for the financial year ended 31 Decernber 2002 increased by RM299.6 million or
54.4% fo RM2,838.5 million as compared {o the previous financial year. The increase in Group revenue was mainly
dus o higher revenue from plantation and sale of {and held for development.

The revenue from piantation increased by RM439.6 million or 74.1% while revenue from land heid for property
development increased by RM331.0 million or 162.8%. The increase in plantation revenue was largely attributed to
the contribution from Minimas Plantation for a full year as compared fo 9 months for the financial year ended 31
Decaember 2001, coupled with the higher average realised CPQ prices, which increased by 49.3% fo RM1,260 per
MT. The KGB Group completed the acquisition of Minimas Plantation in April 2001,

Comespondingly, the PATAMI of KGB Group for the financial year ended 31 December 2002 increased substantially
to RM302.5 million as compared (o the previous financial year. The increase was in line with the increases in
revenue from plantations compared (o the previous year. Additionally, the property development division recorded a
gain of RM432.1 million from the sale of land.

There were no audit qualifications for the financial year ended 31 December 2002.

Financial year ended 31 December 2003

The total revenue of KGB Group for the financial year ended 31 December 2003 decreased by RM26.8 million or
0.9% to RM2,811.7 million as compared o the pravious financial year. For the financial year under review, the lower
revenue was largely atiributed to the decrease in revenue from the sale of land for development by RM265.2 million
and from general trading by RM117.5 million or 14.0% as compared fo the preceding financial year. On the other
hand, revenus of the plantation division increased by RM291.1 million or 28.2%, attributable mostly to the higher
average sefling price of CPO and PK which increased by RM232 or 18.4% to RM1,492 and RM32 or 5.1% to RME&54
respactively from the preceding financial year. in addition, the properly development division registered a higher
ravenue from the sale of development properties of RM44.7 million or 12.8% to RM393.2 million as compared to the
preceding financial year.

Coraspondingly, KGB Group recorded a decrease in PATAMI of RM163.7 million or 54.1% to RM138.8 million
compared to the preceding year. The decrease was largely attributed to the decraase in the contribution from the
proparty division of RM151.1 miliion or 37.7%, which was in line with the lower procesds realised from the sale of
land for development compared to the preceding financial yesr.

Additionally, the general trading division registered an increass in operating loss of RM25.4 miltion to RM25.2 miflion
compared to the preceding financial year, which was atiributad to losses by the overseas trading arm.

There were no audit qualifications for the financial year ended 31 December 2003.

Financial year ended 31 December 2004

The total revenue of KGB Group for the financial year ended 31 December 2004 decreased by RM515.3 million or
18.3% to RM2,296.4 million as compared o the previous financial year. For the financial year under review, the
jower revenue was largely altributed to the absence of sais of land held for development and the raduction in revenue
from general trading companies which had ceased operations during the year, which contributed RM722.0 million to
KGB Group's revenue for 2003. Revenus of the plantation division which increased by RM223.2 miliion or 1 6.9%,
was aftributed to e higher average selling price of palm products and higher production of palm products from the
Group's plantation operations ift indonesia. In addition, the property development division registered & higher
revenue of RM170.4 milion or 43.3% as compared to the praceding financial year due to the sale of 153 Ha of
development plots.

Despite & reduction in Group revenus and foreign exchange losses of RM82.0 million as a result of the depreciation
of Rupiah against the USD, KGB Group recorded an increase in PATAMI of RM21.6 million or 15.6% (o RM160.4
million compared lo the preceding year. The increase was largely atiributed (o the increase in the contribution from
property division of RM85.7 million or 91.4% compared fo the preceding financial year largely due fo the realisation of
Group gain on the sale of development plots.

There wers no audit qualifications for the financial year ended 31 December 2004.
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Financial year ended 31 December 2005

The lotal revenye of KGB Group for the financial year ended 31 December 2005 decreased by RM315.6 million or
13.7% o RM1,980.8 million as compared to the previous financial year. The decrease in Group revenue was mainly
due to lower revenue from properly development, ganeral trading and other divisions including plantation.

The revenue from property dovelopment division declined by RM168.4 million or 29.9% while the combinad revenue
from general trading and manufacturing divisions declined by RM127.9 million or 98.5% to RM1.96 million. The
decline in the revenue of the property development division was atiributed to more moderate properly development
activities and transactions compared to the preceding year, and intense markel competition while the decline in
revenues for general trading and manufacturing divisions were dus to divestments and winding-down of the non-core
businesses during the year.

Cortrespondingly, the PATAMI of KGB Group for the financial year endad 31 December 2005 decreased by RM111.6
milfion or 69.6% to RM48.8 million as compared fo the previous financial year. The decrease in Group PBT was
largely due to lower contributions from Plantation and other divisions by RM12.4 million and RM28.6 million

in addition, the decrease in PBT of the property development segment coresponds to the decrease in segmental
ravenue for the financial year under review. Further, the manufacturing and general trading divisions recorded a
combinad loss before faxation of RM3.5 million as compered fo a profit of RM2.6 million for the previous financial
year.

There were no audit qualifications for the financial year ended 31 Dacember 2005

Financial year ended 31 December 2006

The revenue of the Group for the financial year ended 31 December 2006 increased by RM425.7 million or 21.5% to
RM2,406.5 million as compared to the previous financial year. The increase in Group revenue was mainly due to
higher revenue from plantation and property development.

The revenue from plantation increased by RM240.2 million or 15.6% whils revenue from property development
increased by RM172.7 million or 43.7%. The increase in plantation revenue was largely attributed to higher FFB
production and higher average reafised CPO prices.

The average price realised for CPO of RM1,419 per MT reflected an increase of RM102 per MT or 7.7% compared to
that of the preceding year.

FFB production of the Group increased by 522,555 MT or 13.2% as compared to the FFB production of the previous
year as a rasult of the increase yield per maturs hectarage fram 16.14 MT per Ha to 18.03 MT per Ha between the
two (2} yaars.

Cormrespondingly, the PATAMI of KGB Group for the financial year ended 31 December 2006 increasad by RM235.4
million or 481.8% to RM284.2 million as compared fo the previgus financial vear of RM48.8 milion. The increase in
PBT was largely due to higher contributions from plantation of RM526.6 miflion, an increase of RM265.4 milfion from
RM261.2 million. The contribution includes & gain of RM&8.5 million from the sale of plantation estats. The improved
performance of the Group was also dus o a foreign exchange gain of RM148.6 million during the financisl year
arising from the appreciation of RM and Rupiah against USD.

There were no audit qualifications for the financial year ended 31 December 2006.
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MATERIAL CONTRACTS

Save as disciosed below, KGB and its subsidiaries have not entered into any contracts which
are or may be material, not being contracts entered into in the ordinary course of business,
during the 2 years preceding the LPD:

(i)

(i)

(iii)

(iv)

v)

Supplementa! agreement dated 22 June 2005 between KGB, Kumpulan Sua Betong
Sdn Bhd ("KSBSB"), a subsidiary of HLB, Matang Manufacturing Sdn Bhd and
Guthrie Overseas Limited (“GOL") to further extend the completion date of the
following agreements to a date on or before 30 June 2005 and to vary certain
completion procedures, in refation to the following agreements:

(a) Sale and Purchase Agreement dated 5 October 2004 between KGB and
Matang Manufacturing Sdn Bhd for the disposal of 24.0 million shares in
Guthrie Medicare Products (NS) Sdn Bhd by KGB for the sale consideration of
RM14.8 million;

(b) Sale and Purchase Agreement dated 5 October 2004 between KSBSB and
Matang Manufacturing Sdn Bhd for the disposal by KSBSB of a piece of land in
Port Dickson, Negeri Sembilan for a cash consideration of RM4.5 million; and

(c) Sale and Purchase Agreement dated 5 October 2004 between GOL of the first
part, KGB of the second part and Matang Manufacturing Sdn Bhd of the third
part for the disposal of shares in Healthline Products Limited by GOL and KGB
for the sale consideration of RM2.0 million.

Contribution agreement dated 8 December 2005 between Guthrie Bina Sdn Bhd
(‘GBSB") and Guthrie Corridor Expressway Sdn Bhd (“GCESB"), where GBSB, a
wholly-owned subsidiary of Kumpulan Jerai Sdn Bhd (*KJSB"), has agreed to
contribute to GCESB a sum of RM15.4 million towards the shared development cost
in the construction of the GCE which has enhanced the accessibility to the lands
owned by KJSB and its subsidiaries within the vicinity of the GCE and thus improving
the development prospects of the said lands.

Contribution agreement dated 8 December 2005 between GPDH and GCESB, where
GPDH agreed to contribute to GCESB a sum of RM73.2 million towards the shared
development cost in the construction of the GCE which has enhanced the
accessibility to the lands owned by GPDH within the vicinity of the GCE and thus
improving the development prospects of the said lands.

Contribution agreement dated 8 December 2005 between HLB and GCESB, where
HLB agreed to contribute to GCESB a sum of RM80 million towards the shared
development cost in the construction of the GCE which has enhanced the
accessibility to the lands owned by HLB within the vicinity of the GCE and thus
improving the development prospects of the said lands.

Settlement agreement dated 27 March 2006 between Guthrie Tapis Sendirian
Berhad, KGB, Guthrie Industries Malaysia Sendirian Berhad, PT Pecconina Baru, PT
Arah Tumata and Doctor Haji Ishartanto in relation to a joint venture agreement and
its related agreements conceming PT Guthrie Pecconina Indonesia, for a total
consideration of USD3.0 million.
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v)

(vi)

(vii)

(viii)

(ix)

The sale of land in the State of Melaka known as Ladang Bertam consisting of the
following agreements:

(a) Sale and Purchase Agreement dated 5 May 2006 between GRopel and
Pilihan Teraju Sdn Bhd for the disposal by GRopel of land held under Lots
1336, 1336, 1341, 1332, 368 and 563 (Parit Melana Division), Mukim Malaka
Pindah, District of Alor Gajah, State of Melaka, for a cash consideration of
approximately RM10.5 million.

(b) Sale and Purchase Agreement dated 5 May 2006 between GRopel and Flora
Horizon Sdn Bhd for the disposal by GRopel of land held under Lots 3210,
3211, 3220 and 3221 (Durian Tunggal Division), Mukim Durian Tunggal,
District of Alor Gajah, State of Melaka, for a cash consideration of
approximately RM32.7 million.

(c) Sale and Purchase Agreement dated 5 May 2006 between Guthrie Ropel
Development Sdn Bhd (“GRDSB"), Flora Horizon Sdn Bhd and GRopel for
the disposal by GRDSB of land held under Lots 3421 {Durian Tunggal
Division), Mukim Durian Tunggal, District of Alor Gajah, State of Melaka, for a
cash consideration of approximately RM4.1 million.

(d) Sale and Purchase Agreement dated 5 May 2006 between GRDSB,
Hartawan Development Sdn Bhd and GRopel for the disposal by GRDSB of

++ -~ land held under Lots 375, 379, 385, 388, 406, 492, 636, 697, 698, 700, 701,
703, 846, 893 (Paya Rumput Division), Mukim Paya Rumput, District of
Melaka Tengah, State of Melaka for a cash consideration of approximately
RM26.4 million.

" (e) Sale and Purchase Agreement dated 5 May 2006 between GRope! and

Paduwan Development Sdn Bhd for the disposal by GRopel of land held
under Lots 216, 1024, 1030, 1031, 1081, 1082, 1033, 1029, 1026, 1032,
1041, 726, 186 and 1774 (Krubong Division), Mukim Krubong, District of
Melaka Tengah, State of Melaka for a cash consideration of approximately
RM17.7 million.

Demand promissory note dated 25 May 2006 by GCESB in favour of KGB and
indorsed in favour of Kumpulan Jelei Sdn Bhd (“Jelei") for the sum of RM395 million.

Demand promissory note dated 25 May 2006 by GCESB in favour of KGB and
indorsed in favour of Jelei for the sum of approximately RM298 million.

Sale and Purchase Agreement dated 8 November 2006 between KGB and Guthrie
Property Management Sdn Berhad for the disposal by KGB of Guthrie Pavilion, a
property bearing the address No. 2A, Persiaran Tebar Layar, Section U8, Bukit
Jelutong, 40150 Shah Alam, Selangor Darul Ehsan, which is held under No. HS(D)
142994, No. PT 18786, Mukim of Damansara, District of Petaling for the sale
consideration of RM26.1 million.

Sale and Purchase of Shares Agreement dated 27 November 2006 between KGB
and Projek Lintasan Kota Holdings Sdn Bhd ("Prolintas”) for the divestment of
GCESB involving the disposal of the entire equity interest of KGB in GCESB
comprising 5,000,000 ordinary shares of RM1.00 each in GCESE to Prolintas for a
disposal consideration of RM5.0 million and the settlement of inter-company balance
owing by GCESB to Jelei, a wholly-owned subsidiary of KGB, through cash payment
of RM431 milfion and issuance of RM500 million nominal value of redeemable loan
stock by GCESB to Jelei.




(x)

(xi)

(xif)

(xiii)

{xiv)

(xv)

Agreement dated 27 November 2006 between KGB, GCESB and Prolintas {(In
relation to the sale of shares of GCESB) wherein the parties have agreed to make
certain provisions in relation to the GCE and the specified land banks along the GCE.

Sale of Business Agreement dated 24 January 2007 between Synergy Drive and
KGB for Synergy Drive to acquire the entire businesses and undertakings of KGB as
carried on by KGB as at 27 November 2006, including our assets and liahilities, at an
aggregate purchase consideration equivalent to RM4.27 per ordinary share of
RM1.00 each in the issued and paid-up share capital of KGB muitiplied by the total
outstanding shares (less treasury shares, if any) as at completion, which shall be
satisfied by the issuance of an equivalent value of RCPS A of Synergy Drive at
RMS5.25 for each RCPS A.

Sale of Business Agreement dated 24 January 2007 between Synergy Drive and HLB
for Synergy Drive to acquire the entire businesses and undertakings of HLB as
carried on by HLB as at 27 November 2006, including its assets and liabilities, for a
total disposal consideration equivalent to RM5.09 per ordinary share of RM0O.50 each
in the issued and paid-up share capital of HLB multiplied by the total outstanding
shares (less treasury shares, if any) as at completion, which shall be satisfied by the
issuance of an equivalent value of RCPS A of Synergy Drive at RM5.25 for each
RCPS A.

Sale of Business Agreement dated 24 January 2007 between Synergy Drive and
GRopel for Synergy Drive to acquire the entire businesses and undertakings of
GRope! as carried on by GRopel as at 27 November 2006, including its assets and
liabilities, for a total disposal consideration equivalent to RM4.46 per ordinary share of
RM1.00 each in the issued and paid-up share capital of GRopel multiplied by the total
outstanding shares (less treasury shares, if any) as at completion, which shall be
satisfied by the issuance of an equivalent value of RCPS A of Synergy Drive at
RM5.25 for each RCPS A.

Share Sale and Purchase Agreement dated 22 February 2007 between KGB, Guthrie
Wood Industry Sdn Bhd (“GWISB") and Dongwha GH International Sdn Bhd relating
to the sale by KGB and GWISB of 100% equity interest comprising 20 million ordinary
shares of RM1.00 each, 60 million Class A redeemable preference shares of RMO0.50
each and 30 million Class B redeemable preference shares of RMO0.10 each in the
issued and paid up capital of Guthrie MDF Sdn Bhd for the consideration of RM145
million.

Sale and Purchase Agreement dated 22 February 2007 between HLB and Dongwha
Fibreboard Sdn Bhd for the disposal by HLB of a piece of land held undes HS(D)
4098 (formerly part of Grant 3497) PT No. 434, Mukim Padang Meha, District of
Kulim, State of Kedah for a consideration of RM30 million.

MATERIAL LITIGATION

Save as disclosed below, as at the LPD, neither KGB nor any of its subsidiaries are engaged
in any litigation, claims or arbitration, either as plaintiff or defendant, which has a material
effect on its financial position or business of KGB Group, and KGB's Directors are not aware
of any proceedings, pending or threatened, or of any facts likely to give rise to any
proceedings which may materially affect its financial position or business of KGB Group.

(i)

In September 2000, a domestic inquiry was held against a then employee of GPDH
(‘Employee”), in relation to allegations that he had arranged loans for Bumiputera
staff with one person to purchase houses developed by GPDH with the intention of
reselling the houses to the said person. The Domestic Inguiry Panel found the
Employee guilty and his employment with GPDH was terminated by GPDH. The
Employee then fited a claim with the Industrial Court and won the case.
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(ii)

(iii)

Lim Chin Lee ("Plaintiff”), filed a suit on 3 August 2006 against GPDH, Tan Sri Dato’
Abdul Khalid |brahim, the Group Chief Executive of KGB at that time, and Zarul
Akmar Abd Aziz, Senior General Manager Development of GPDH (“Defendants”)
claiming that the Defendants have defamed the Plaintiff by certain statements made
in the Employee’s Domestic Inquiry Charges and the Domestic Inquiry Panel's
findings. The Plaintiff is now claiming a sum of RM10 million as compensation for the
damage done to the Plaintiffs reputation as well as exemplary and punitive damages.

The Court has fixed 9 July 2007, as mention date for case management.

The solicitors for the Defendants are of the view that the Defendants have a
meritorious defence to the suit and based on the facts of the case, the prospects for
the Defendants at trial are good.

PT Usaha Perkebunan Dagang Parasawita (“Plaintiff") filed a suit against PT
Perusahaan Perkebunan dan Pertanian (now known as PT Padang Palma Permai)
{("PPP"} (a subsidiary of KGB) on 19 June 1998. The Plaintiff claimed that PPP
without its knowledge or permission had cleared, occupied and planted oil palm on
the Ptaintiff's land and that PPP had agreed to divide the yield of the palm oil on the
land between the Plaintiff and PPP in the proportion of 30:70. The Plaintiff also
claimed for material loss amounting to Rp21,746,458,500 {approximately RM8.3
million} and moral loss amounting to Rp50,000,000,000 (approximately RM19.1
million).

On 14 June 2000, the Court of First Instance dismissed the Plaintiff's claim. On 23
October 2001, the High Court partially allowed the Plaintiff's claim and ordered PPP
to cease all activities on the land and to surrender the land to the Plaintiff. Both the
Plaintiff and PPP have on 23 May 2002 and 17 June 2002 respectively, appealed to
the Supreme Court against the decision of the High Court. The matter is pending the
Supreme Court's decision. .

The solicitors for the Company cannot confirm as to the probability of the outcome of
the suit at this stage.

Abdul Djalil and others (*Plaintiffs”) filed a suit against PT. Bersama Sejahtera Sakti
S Defendant’), a subsidiary of KGB, Pemerintah Republik Indonesia, Kepala
Badan Pertanahan Nasional (“2™ Defendant”), Dirjen Perkebunan dan Kehutanan
(*3" Defendant’) and Pemerintah Republik Indonesia, Menteri Dalam Negeri (“4™
Defendant”) on 11 April 2006 at the District Court. The Plaintiffs claim that they are
the rightful owners of a piece of land located at Desa Tanjung Pengharapan, in
Kotabaru, South Kalimantan (“‘Land”) which they have owned since 1979 through
their forefathers. The Plaintiffs further claim that the 1*' Defendant has encroached
onto the Land and without the knowledge and/or permission of the Plaintiffs, obtained
a Hak Guna Usaha (“HGU") Certificate over the Land from the 2™ Defendant.

By way of a Statement of Claim dated 11 April 2008, the Plaintiffs seek, inter-alia, the
following orders:

{(a) a declaration that the Plaintiffs are the rightful owners of the Land;

(b) vacant delivery of the Land by the 1* Defendant to the Plaintiffs, free from
any encumbrances, or in the alternative, for the 1* Defendant to pay the sum
of Rp86,100,000,000 (approximately RM32.8 million) to the Plaintiffs as
compensation; and

{c) for the 2™ Defendant to revoke the HGU Certificate in the name of the 1*
Defendant.
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(v)

(v)

On Z4 August 200g, the LIsIncCT Lourt dismissed ine Fidindiis ¢lalitl.  The Fidllitite
have, on 6 September 2006, appealed to the High Court against the decision of the
District Court. The High Court on 3 April 2007, has dismissed the Plaintiffs’ appeal.
To-date, the Plaintiffs have not appealed to the Supreme Court against the decision
of the High Court.

PT Sajang Heulang (*Plaintiff"), a subsidiary of KGB, filed a suit on 11 May 2006
against PT Anzawara Satria (“Defendant”) at the District Court claiming that the
Defendant, a coal mining company, had encroached onto the Plaintiffs land. The
Defendant claimed that they have obtained a licence to mine from the Regional
Government. The Plaintiff is claiming Rp23,580,000,000 (approximately RM9.0
milion) for material loss and Rp10,000,000,000 (approximately RM3.81 million) for
moral loss.

On 5 December 2006, the District Court decided in favour of the Defendant. On 17
January 2007, the Plaintiff appealed to the High Court against the decision of the
District Court. The case is pending the High Court's decision.

Notwithstanding the appeal, the District Court with the consent of the High Court, had
on 10 April 2007 granted an order (‘Partial Enforcement Order’) against the
Plaintiff. The Partial Enforcement Order granted to the Defendant the right to mine on
the unplanted and undeveloped areas of the Plaintiff's land in question in accordance
with the mining rights of the Defendant and ordered that the Plaintiff cease all planting
and building activities on such undeveloped land. The Plaintiff had on 21 June 2007
submitted its objections to the Partial Enforcement Order to the Supreme Court.

The solicitors for the Plaintiff are of the view that if the High Court objectively
considers the arguments set forth by the Plaintiff, there is a possibility that the
decision of the District Court would be overturned. If the High Court decides in favour
of the Plaintiff, then such decision will have a persuasive effect on the Supreme
Court's decision at the Administrative Court for the suit mentioned in paragraph 17(v).

This case is related to the case of PT Sajang Heulang, a subsidiary of KGB, against
PT Anzawara Satria (“Plaintiff"), reported above in paragraph 17(iv).

The Plaintiff filed a legal suit on 24 May 2006 against Kepala Badan Pertanahan
Nasional Republik Indonesia (“1** Defendant’), Kepala Kantor Pertanahan
Kabupaten Kotabaru (‘2" Defendant"), Kepata Kantor Pertanahan Kabupaten Tanah
Bumbu (“3™ Defendant’) and PT Sajang Heulang (“4"™ Defendant”) at the
Administrative Court alleging that the land certificate issued to PT Sajang Heulang
was issued on an illegal basis.

On 26 September 2006, the Administrative Court dismissed the Plaintiff's claim. On 7
December 2006, the Plaintiff appealed to the High Court against the Administrative
Court's decision. On 27 December 2006, the 4™ Defendant filed a reply to the
Plaintiff's appeal.

On 19 February 2007, the High Court overturned the Administrative Court's decision
and allowed the Plaintiff's appeal. The 4" Defendant has appealed against the High
Court's decision.

The solicitor's for the 4™ Defendant are of the view that if the Supreme Court
objectively considers the arguments set forth by the 4™ Defendant, there is a
possibility that the decision of the High Court would be overturned and the claim by
the Plaintiff be rejected entirely.

203




(vi)

{vii)

On 1 October 2001, KGB and Tan Sri Dato’ Abdui Khalid Ibrahim, the Group Chief
Executive and director of KGB at the time (collectively “Plaintiffs”), filed a civit suit
against one Gilbert Wiryadinata ("Defendant”) for defamation as set out in part (vii)
below, involving PT Adhiyasa Saranamas (‘PTAS"). The Plaintiffs claimed that the
Defendant's letter dated 8 March 2001 contained words defamatory of the Plaintiffs
and falsely and maliciously published or caused to be published the defamatory
words of and concerning the Plaintiffs to persons in Putrajaya, Kuala Lumpur and in
consequence was read by some of KGB's employees or officers.,

The Defendant filed its Statement of Defence on 19 June 2002 denying that the
words complained of by the Plaintiffs are defamatory of them and in the alternative
that the words were published on an occasion of qualified privilege.

By way of an Amended Statement of Claim dated 26 March 2003, the Plaintiffs
claims are, inter-alia, as follows:

(a) damages, including aggravated damages, for libel,

{b) an injunction to resirain the Defendant whether by himself, his servants or
agents or otherwise howsoever from publishing or causing to be published
the defamatory words or any other words to the same or any simitar effect
defamatory to the Plaintiffs; and

{c) a declaration that PTAS has no legal capacity to enter in the Provisicnal
Contract (which appointed PTAS to render advisory services)} with KGB and
that any agreement for services between KGB and the Defendant has been
terminated as at 18 November 2000 and that the Defendant is not entitled to
claim a sum of USD25,760,000 or any sums at all from KGB.

The Defendant filed its Amended Statement of Defence on 31 May 2004 wherein the
Defendant prayed for the Plaintiffs’ claim to be dismissed with costs.

The case was fixed for trial on 11 and 12 June 2007 but was postponed at the
request of both parties. The action is now fixed for mention on 5 July 2007 to enable
both parties to fix new trial dates. As the Plaintiffs’ claim is for defamation and given
the fact that the damages are not quantified, the amount recoverable is not
quantifiable at this point in time.

The solicitors for KGB are of the view that this case would depend on the outcome of
the Indonesian Suit and if the claim by PTAS is disposed of, KGB stands a good
chance of succeeding in the defamation claim in Malaysia.

PTAS filed a civil suit on 3 May 2001 against KGB claiming for:

{a) the sum of USD25,760,000;

{b} damages in the amount of 9% of USD25,760,000 per annum, calculated as
of the date the claim was submitted to the South Jakarta District Court
(“District Court”) until the amount of USD25,760,000 was fully settled; and

{c) interest by virtue of the law at the rate of 6% of USD25,760,000 per annum
calculated as of the date the claim was submitted to the District Court until
the amount of USD25,760,000 was fully settled.

The purported cause of action was based on an alleged breach of contract by KGB.

On 28 October 2001, the District Court dismissed PTAS's civil suit and ruled for
PTAS to bear the cost of the proceedings amounting to Rp149,000.
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On 9 April 2002, PTAS filed an appeal to the Court of Appeal of Jakarta {“Court of
Appeal”) against the decision of the District Court. KGB opposed this appeal and
sought that the Court of Appeal uphold the decision of the District Court. The Court
of Appeal on 27 February 2003 dismissed the appeal by PTAS and affirmed the
decision of the District Court. In dismissing the appeal, the Court of Appeal ordered
PTAS to pay Rp150,000 as cost of the proceedings.

On 17 September 2003, PTAS filed a new suit against KGB and six (6) of its
subsidiaries in Indonesia on the same subject matter. On 28 October 2004, the
District Court decided in favour of KGB and the six {6) Indonesian subsidiaries and
dismissed PTAS's claim in its entirety.

On 20 January 2005, PTAS filed a Memorandum of Appeal to the Court of Appeal
against the decision of the District Court. On 25 May 2005, the Court of Appeal
decided in favour of KGB and the six (6) Indonesian subsidiaries and dismissed
PTAS's appeal in its entirety and affirmed the decision of the District Court of South
Jakarta.

On 7 December 2005, PTAS filed a Memorandum of Appeal with the Supreme Court
of Jakarta (“Supreme Court’) against the decision of the Court of Appeal. On 14
December 2005, KGB filed a Memorandum of Appeal with the Supreme Court
against the decision of the Court of Appeal in dismissing a counter-ctaim brought by
KGB. KGB also filed a Reply to PTAS's Memorandum of Appeal on 4 January 2006.

On 29 March 2007, the Supreme Court dismissed the appeal by PTAS and upheld
the decision of the Court of Appeal. In dismissing the appeal, the Supreme Court
ordered for PTAS to pay Rp500,000 as cost of the proceedings.

On 21 June 2007, KGB was informed by its Indonesian Counsel that it had on 19
June 2007, received official notification from the District Court of South Jakarta that
PTAS has submitted an application for Judicial Review against the decision of the
Supreme Court. KGB intends to contest the application for Judicial Review.

Solicitors for KGB are not in a position to predict the outcome of the application by
PTAS for Judicial Review.

Syarikat Pembangunan Hartanah Guthrie Sdn Bhd ("SPHG"), a subsidiary company
of KGB, had by a Letter of Award dated 25 June 2001 and in a written agreement
dated 11 October 2002 (collectively “Contract”), appointed Equiplus Sdn Bhd
(“Equiplus”) as the main contractor for the construction of 202 units of double storey
terrace houses and 1 unit of TNB sub-station on lots in Sungai Kapar Indah Phase
5A.

During the currency of the Contract, disputes and differences arose between the
parties. The disputes and differences were subsequently referred for arbitration in
accordance with the Contract and an Arbitrator was appointed by the parties on 13
September 2004,

In its Points of Claim filed on 26 July 2005 with the Arbitrator, Equiplus alleged breach
of the Contract by SPHG and claimed a total sum amounting to RM14,308,655.36
together with interest thereon at 8% per annum from the date of cause of action.

SPHG, in its Defence and Counterclaim dated 26 September 2005, denied the claim
and counterclaimed for the amount of RM7,684,903.23 from Equiplus.

On 3 May 2006, a hearing was held to hear SPHG's defence to Equiplus’ claim. On 1

June 2008, the Arbitrator decided on an Interim Award to dismiss Equiplus’ claim with
costs.
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On 31 July 20086, Equiplus filed an Originating Motion in the Kuala Lumpur High Court
to set aside the Arbitrators’ Award of 1 June 2006.

The High Court has fixed 25 June 2007 to hear Equiplus’s application to set aside the
Arbitrator's Award. The solicitors for SPHG are of the view that the Arbitrator's Award
was properly obtained and that Equiplus’ application should rightly be dismissed.

OTHER CORPORATE PROPOSALS

As at the LPD, save as disclosed below and the proposed disposal of businesses and
undertakings, proposed capital repayment and proposed share issue of KGB announced on
24 January 2007, there are no other outstanding proposals which KGB has announced but
pending implementation.

On 27 November 2006, KGB and Projek Lintasan Kota Holdings Sdn Berhad (“Prolintas”)
entered into a share sale agreement on the proposed disposal of GCESB, which involves the
following:

(i) the proposed disposal of the entire equity interests in GCESB comprising 5 million
ordinary shares for a disposal consideration of RM5 miliion; and

(i) the settlement of inter-company balance owing by GCESB to another wholly-owned
subsidiary through cash payment of RM431 million and issuance of RM500 million
nominal value of redeemable loan stocks of GCESB.

As at the LPD, the proposed divestment of GCESB has obtained all regulatory approvals and
the approval of KGB's shareholders. The said proposed divestment of GCESB is expected to
be completed by end July 2007.

OTHER INFORMATION
The business operations of KGB Group can be categorised into the following core activities:
(i) Plantations

KGB Group is one of the leading palm oil producers in Malaysia with a total planted
area of 97,837 Ha in Malaysia and 174,564 Ha in Indonesia, of which 271,701 Ha or
99.7% is planted with oil palm. The Indonesia plantation operations of KGB Group
are undertaken through PT Minamas Gemilang, PT Anugerah Sumbermakmur and
PT Guthrie Pecconina indonesia. The plantations activities of KGB Group include the
cultivation and production of palm oil-related products such as FFB, CPO and PK.

For the financial year ended 31 December 2006, this division contributed
approximately 75.0% to the revenue generated by KGB Group and approximately
70.3% to KGB Group’s operating profit. For the financial year ended 31 December
2006, the percentage of domestic and foreign revenue for this division are
approximately 58.0% and 42.0% respectively.

The CPO and PK produced by KGB Group are generally sold to:

(a) CPO - Golden Jomalina
- Mewah Qil Sdn Bhd
- Mewaholeo Industries Sdn Bhd

() PK - Lahad Datu Edible Qils Sdn Bhd
- Austral
- Syarikat Perpaduan Kilang Minyak Sdn Bhd
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As at the LPD, KGB Group owns 31 mills which are located in:
{a) Malaysia

- Sungai Dingin Mill, Kedah;

- Kalumpong Mill, Perak;

- Bukit Kerayong Mill, Selangor;
- Bukit Talang Mill, Selangor,;

- Labu Mill, Negeri Sembilan;

- Rantau Mill, Negeri Sembilan;
- Tanah Merah Mill, Negeri Sembilan;
- Cha'ah Mill, Johor;

- Yong Peng Mill, Johor,;

- Sungai Tawing Mill, Johor;

- Ulu Remis Mill, Johor;

- Jabor Mill, Terengganu; and

- Jeleta Bumi Mill, Sabah

{b) Indonesia

- Tamiang Karang Baru Mill, Sumatera, East Aceh;

- Blang Simpo Karang Baru Mill, Sumatera, East Aceh™,

- Air Merah Kumpeh Ulu Mill, Muaro Jambi, Sumatera;

- GPI 1-5 Sekayu Mill, Musi Banyuasin, South Sumatera;

- Sungai Pinang Muara Lakitan Mill, Musi Rawas, South Sumatera;
- Teluk Siak Tualang Mil!, Siak, Riau Sumatera;

- Menggala-1 Mill, Tanah Putih, Rokan Hilir, Riau Sumatera;

- Teluk Bakau Mill, Kateman, Indragiri Hilir, Riau Sumatera,

- Alor Dumai Mill, Tanah Putih, Riau, Sumatera**,

- Angsana Kusan Hulu Mill, Kotabaru, South Kalimantan;

- Bebunga Pamukan Utara Mill, Kotabaru, South Kalimantan;

- Rantau Pamukan Utara Mill, Kotabaru, South Kalimantan;

- Gunung Aru Mill, Pulau Laut Timur, Kotabaru, South Kalimantan,
- Mustika Satui Mill, Kotabaru, South Kalimantan;

- Sesulung Pamukan Selatan Mill, Kotabaru, South Katimantan;

- Sukamandang Mill, Kuala Kuayan, Kotawaringin Timur, Central Kalimantan;
- Sekunyir Kumai Mill, Kotawaringin Barat, Central Kalimantan; and
- Ungkaya Bungku Utara Mill, Poso, Central Sulawesi

Notes:

-

Ceased operations.

- Commenced operations in March 2007,

The production capacity and utilisation rates of the said mills for the past 5 financial
years ended 31 December 2006 are as follows:

Ceoomemmmmeme—eFinancial Year Ended 31 December ——eev-—>
2002 2003 2004 2005 2006

Total maximum capacity per 5256000 5,256,000 6,576,000 7,182,000 7,154,000
annum (MT)*

Total current throughput (MT) 2,917,482 3,365,746 3,808,210 4,538,456 4,939,235

% 55.5 64.0 583 63.2 69.0
Nota:
‘ Computed based on 20 hours per day, 300 days per year and the respective maximum capacity
per hour.,
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et out below is the performance of the Plantations division for the past 5 financial
years ended 31 December 20086.

< Financial Year Ended 31 December-——————>

2002 2003 2004 2005 2006
Immature area (Ha) 46,667 32,259 21,621 20,300 22,252
Mature area (Ha) 214,853 229,823 240,325 246,325 249 449
Total planted area (Ha) 261,520 262,082 261,856 266,625 271,701
FFB - produced (MT) 2,746,243 3,102,099 3,505,528 3,058,564 4.481,119
CPO (MT) 633,207 723,197 854,401 990,784 1,072,507
PK (MT) 145333 169,130 186,638 215,882 235,335
Yield per mature
hectare (MT/Ha)'” 12.80 13.83 14.75 16.14 18.03
Extraction rates
OER (%)@ 21.7 215 21.9 21.8 21.7
KER (%)? 5.0 50 48 48 48
Notes:
{1 Computed based on FFB produced divided by weighted mature area.
{2} Computed based on total CPO divided by FFB processed,
{3 Computed based on total PK divided by FFB processed.

For the year ended 31 December 2006, KGB invested approximately RM 10,657,000
for its research and development activities.

As at the LPD, KGB's research and development department has a total of 317 staffs.
Property Development

KGB Group's property development business is mainly undertaken by GPDH. The
major property developments of KGB Group are Bukit Jelutong, Bukit Subang 1,
Denai Alam (previously known as Bukit Subang 2) and Sungai Kapar indah 1 and 2.
Further details of the major property developments undertaken by KGB Group as at
the LPD, are set out below:

Tenure Size Type Net bock Value

{Ha) (RM 000)

Bukit Subang, Freehold 249 Mixed 79,821
Subang Village development

Bukit Jelutong, Freehold 121 Mixed 72,246
Shah Alam development

For the financial year ended 31 December 2006, this division contributed
approximately 23.6% to the revenue generated by KGB Group and approximately
21.9% to KGB Group's operating profit.
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HISTORICAL SHARE PRICES

The monthly high and low market prices of KGB Shares as traded on Bursa Securities
between July 2006 and June 2007, being the 12 month period preceding the date of this
Circular are as follows:

Low High
RM RM

2006
July 2.58 3.06
August 3.00 3.84
September 3.50 3.92
October 3.60 3.70
November 368 4.30
December 4.20 474
2007
January 4.56 5.15
February 410 5.50
March 4.58 5.40
April 5.10 " 8.50
May 6.30 6.75
June 6.45 6.90
Last transacted market price of KGB Shares on 22 November 4.06
2006, being the last trading day prior to the Simultaneous Offers
Last transacted market price of KGB Shares on 23 January 2007, 5.10
being the day prior to the signing of the sale of business
agreement between KGB and Synergy Drive on 24 January 2007
Last transacted market price of KGB Shares on the LPD 6.55

{Source: Bloomberg)

Since 22 November 2006 up to the LPD, the market price of KGB Shares has increased by
61.3%. The movement of KGB share price for the past 1 year up to the LPD is set out below.

Share price of KGB for the past 1 year up to the LPD
2]
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APPENDIX i(F)

INFORMATION ON GROPEL

1.

HISTORY AND BUSINESS

GRopel was incorporated in Malaysia on 21 June 1966 under the Act as a private limited
company under the name of Ropel Sdn Berhad. It was set up by The Guthrie Corporation
Limited ("GCL") as a vehicle for Malaysian investors to participate directly in GCL's plantation
operations. The company was subsequently converted into a public limited company on 1
April 1968 and changed its name to Ropel Berhad. It assumed its current name on 18
September 1969. GRopel became a subsidiary of KGB in 1982.

GRopel was listed on the Main Board of Bursa Securities on 17 July 1974.
In 2001, GRopel changed its focus from cultivation of rubber to solely cultivation and
processing of oil paim. Currently, the principal activity of GRopel, and its subsidiary
companies comprises the cuitivation of oil palm on plantations in Malaysia.

SHARE CAPITAL

The authorised share capita! and the issued and paid-up share capital of GRopel as at 30
June 2007 are as follows:

No. of GRopel Shares Par value Total
million RM RM million
Authorised
- Ordinary shares 300.0 1.00 300.0
Issued and fully paid-up
- Ordinary shares 127.0 1.00 127.0

The changes in the issued and paid-up share capital of GRopel since its incorporation to 30
June 2007 are as follows: '

Date of No. of GRopel Cumulative
allotment Shares Parvalue Consideration . total

RM RM
21.06.1966 2 1.00 Subscriber's shares 2
27.06.1968 98 1.00 Cash 100
01.01.1970 29,499,900 1.00 Non-cash 29,500,000
31.12.1973 26,500,000 1.00 Non-cash 56,000,000
29.12.1978 26,352,941 1.00 Non-cash 82,352,941
07.03.1986 2,337,773 1.00 Non-cash 84,690,714
23.11.1989 42,345,357 1.00 Bonus issue on the basis of one (1) 127,036,071

GRopel Share for every two (2)
GRopel Shares held
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SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of GRopel as at
30 June 2007 based on the Register of Substantial Shareholders of GRopel are as follows:

| S Direct > < Indirect—-—e>
Substantial Country of No. of GRopel No. of GRopel
shareholders incorporation Shares held % Shares held %
KGB Malaysia 73,492,413 57.85 - -
Amanah Raya Nominees Malaysia 8,553,750 6.73 - -
(Tempatan) Sdn Bhd —
Skim Amanah Saham
Bumiputera
PNB Malaysia 1,853,600 1.30 73,492,413 57.85
Yayasan Pelaburan Malaysia - - 734924139 57.85
Bumiputra
Notes:
{7} Skim Amanah Saham Bumiputera is a unit trust scheme managed by Amanah Saham Nasional Berhad, a

wholly-owned subsidiary of PNB. By virtue of the Gazette notification P.U.(B) &1 dated 7 February 2002
{which came into effect on 28 February 2002), PNB is not desmed to have indirect interest in the direct
shareholding of Skim Amanah Saham Bumiputera in GRopel.

{2) Deemed intarest by virtue of its shareholdings in KGB pursuant to Seclion 6A of the Act.

(3 Deseimed intersst by virtue of its interest in PNB pursuent fo Section BA of the Act,

DIRECTORS

The particulars of the Directors of GRopel and their shareholdings as at 30 June 2007 are as

follows:
< Direct > < indirect--—-—-—>
No. of GRopel No. of GRopel

Name Shares held % Shares held %

Datuk Aliadin Mohd. Hashim - - = -

Dato’' Abd Wahab Maskan - - - -

Dato' Henry Sackville Barlow - - - -

Dato’ Muhammad Nawawi Haji Mohd. Arshad - - - -

Tuan Haji Adam @ Adham Abdullah - - - -
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SUBSIDIARIES AND ASSOCIATED COMPANIES

As at the LPD, the details of the subsidiaries and associated companies of GRopel are as

follows:
Date and
country of

Company incorporation

Subsidiaries

Kumpulan Temiang 04.12.1875/
Sdn Bhd Malaysia

Guthrie Ropel 23.11.1984/
Development Malaysia
Sdn Bhd

Ladang Cenas Sdn  20.01.1979/
Bhd Malaysia

Hock Guan Seng  30.07.1959/
Plantations Sdn  Malaysia
Bhd

Associated Companies

Guthrie Rubber 29.04.1965/
Processing Sdn  Malaysia
Bhd

Guthrie Palm 19.09.1969/
Products Sdn Malaysia
Bhd

Guthrie Assets 26.06.1984/
Management Malaysia
Sdn Bhd

Issued and
paid-up share

capital
(RM)

29,652,002

7,512,000

1,160,000

5747170

9,996

2,100,000
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Effective
equity
interest
held

(%)

100.0

100.0

100.0

100.0

330

33.0

3.0

Principal activities

Production and/or processing of
palm oil and PK

Property development and
cultivation of oil palm

Members' voluntary liquidation

Members' voluntary liquidation

Inactive

Members’ voluntary liquidation

Members' voluntary liquidation




PROFIT AND DIVIDEND RECORD

Set out below are the relevant financial information and ratios of GRopel Group based on its
audited consolidated financia! statements for the financial years ended 31 December 2002 to
2006 and the unaudited consolidated financial resuits for the 3-month pericd ended 31 March

2007.

Financial Year/
Period Ended

Revenue (RM 000)

PBT before
Exceptional Items
{RM 000)

Exceptional ltems
(RM 000)

PBT (RM 000}
Taxation (RM 000)

PAT before minority
interests (RM 000)

PATAMI (RM 000)

Number of ordinary
shares of RM1.00
each in issue (000)

EPS (Basic)
- Gross (RM)™"
- Net (RM)®

Shareholders fund/
Net asssets (“NA")
(RM 000)

NA per share (RM)
Current ratio (times)

Total interest-bearing
debts (RM 000)

Gearing (times)™
Dividend

- Gross (%)

- Net (%)

Certain comparative figures have been restated to confo
December 2006, following the adoption of Financial Repo

Audited

31
December
2002

117,371
18,132

18,132
(1,376)
16,756

16,756
127,036

0.14
013
721,836

5.68
14.06

20.0
16.1

Audited

k|
December
2003

144,500
39,562

39,562
(11,316)
28,246

28,248
127,036

0N
0.22
708,569

5.58
10.17

240
19.5

Audited

K] |
Decomber
2004

169,052
40,097

40,097
(13,746)
28,351

26,351
127,038

0.32
0.21
609,146

5.50
8.94

250
202

Audited

k|
December
2005

144,360
25670

25,670
(11,127)
14,543

14,543
127,036

0.20
0.1
701,799

5.52
17.12

25.0
18.0

Audited

31
December
2006

155,594
110,402

110,402
(19,932)
90,470

90,470
127,036

0.87
0.71
765,032

6.02
16.03

46.0
34.8

rting Standards effective 1 January 2006.

Notes:

(1) Gross EPS is calculated by dividing PBT with the number of ordinary shares in issus.
(2) Net EPS is calculated by dividing PATAMI with the number of ordinary shares in issus.
(3 GRopel does not have any interest-bearing debts.

Unaudited

31
March
2607

30,465
8,823

8,923
(3,152)
571

5771
127,038

0.07
0.05
782,287

8.16
14.50

rm to the presentation for the financial year ended 31

- Thare were no extracrdinary and exceptional items for the past 5 financial years ended 31 December 2006,




Commentaries:
Financlal year ended 31 December 2002

The total revenue of GRopel Group for the financial year ended 31 December 2002 increased by RM12.7 million or
12.1% to RM117.4 million as compared fo the previous financial yesr. The higher revenue posted in 2002 was
attributed to higher CPO prices and higher sales volume for paim products. The average realised prices for CPO and
PK for the year ended 31 December 2002 were RM1,235 per MT, and RME52 per MT respectively, representing
increases of RM409 par MT or 49.5% and RM220 per MT or 50.9%, respectively when compared to the provious
year. The increases in pricos are targely due to higher demand for oils and fals during the financial year under
roview.

Correspondingly, the PATAM! of GRope! Group for the financial year ended 31 December 2002 increased to RM16.8
million, from & net loss of RM2.9 million the previous year. This is in line with the increase in revenue for the financial
year under review.

There were no audit qualifications for the financial year ended 31 December 2002,

Financial year ended 31 December 2003

The total revenue of GRopel Group for the financial year ended 31 December 2003 increased by RM27.1 million or
23.19% to RM144.5 milion as compared to the previous financial year. The higher revenue posted in 2003 was
attributad fo higher CPO prices and higher sales volume for paim products. The average realised prices for CPO and
PK for the year ended 31 December 2003 were RM1,540 per MT and RM719 per MT respectively, reprasenting
increases of RM305 per MT or 24.7% and RM67 per MT or 102.8%, respectively when compared to the previous
year. The increases in prices are largely due to higher demand for oils and fats and tightenad supply within the
industry during the financial year under review.

Correspondingly, the PATAM! of GRopel Group for the financial year ended 31 December 2003 increased by RM11.5
million or 68.6% to RM28.2 million in line with the increase in revenue for the financial year under review.

There were no audit qualifications for the financial year ended 31 December 2003.

Financial year ended 31 December 2004

The total revenue of GRopel Group for the financial year anded 31 December 2004 increased by RM24.6 million or
17.0% to RM169.1 million as compared (o the previous financlal year. The higher revenus posted in 2004 was
attributed to higher CPO prices and higher sales volume for paim products. The average realised prices for CPQ and
PK for the year ended 31 December 2004 were RM1,598 per MT and RM1,017 per MT respectively, representing
increases of RM58 per MT or 3.8% and RM298 per MT or 41.4%, raspectively when compared to the previous year.
The increases in prices and sales volume of paim products are largely due to higher demand for oils and fats and
tightened supply within the industry during the first half of 2004.

The performance of GRopel Group was however affected by lower FFB yield per meture Ha at 16.3 MT against 2003
of 18.9 MT due fo higher young mature area coming into maturity for harvesting of 4,949 Ha as compared to 2,961
Ha for the pravious year. Due o this, Group operating profit only increased marginally by RM0.7 mitlion or 20% to
RM36.0 million in 2004 as compered to the growth in Group revenue of 17.0%.

PATAMI of GRopel Group for the financial year ended 31 December 2004 decreased by RM1.9 rmillion or 6.7% to
FM26.4 million as compared to the pravious financial year mainly due to higher taxation expenses which increased
by RM1.9 miltion or 15.8%. The increase in taxation expenses was mainly due lo the recognition of under-provision
made for taxation in respect of prior years of assessment, which amounted fo RM2.4 million for the financial year
ended 31 December 2004.

There were no audit qualifications for the financial year ended 31 December 2004.

Financial year ended 31 December 2005

The tolal revenue of GRopel Group for the financial yesr ended 31 December 2005 decreased by RM24.7 million or
14.6% to RM144.4 miliion as compared to the previous financial year. The dacrease in Group revenue was largely
attributad to lower selfling price and sales volume for CPO. The Group's average realised price of CPQ for the
financial year ended 31 December 2005 was RM1,376 per MT, represenling a reduction of RM222 per MT or 13.9%
as compared to the previous year. The sales volume for CPO was 86,250 MT, representing a reduction of 1,681 MT
or 1.9% as compared to the previous yeasr. The lower average realised price of CPO was attributable to higher
supply by paim oil plantation companies and lower soybean ol prices during the financial year under review.

FFB yield per mature Ha declined from 16.3 MT to 15.3 MT in 2005 attributable to young paims corning into maturity.
The mature hectarage for cil palm increased by 1,711 Ha or 9.1% from that in 2004.

Correspondingly, the PATAMI of GRops! Group for the financial year ended 31 December 2005 dacreased by
RM11.9 million or 45.1% to RM14.5 miflion as compared to the previous financial year. The decrease in the PATAMI
of GRopel Group is consistent with the decrease in Group revenue for the financial year under review.

There were no audit qualifications for the financial year ondad 31 December 2005.
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Financlal year ended 31 December 2006

The total revenue of GRope! Group for the financial year ended 31 December 2006 increased by RM11.2 miflion or
7.8% to RM155.6 million as compared to the previous financial year. The higher revenue registered in 2006 was
attributed to higher average realised price and higher sales volume for CPO. The average realised price for CPO for
the year ended 31 December 2006 was RM1,462 per MT reprasenting an increase of RM86 per MT or 6.3% as
compared lo the previous year. The sales volume for CPO was 89,625 MT, representing en increase of 3,375 MT or
3.9% as compared to the previous year.

FFB production for the year increased by 21.2% primarily due to higher FFB yieid per mature Ha of 18.1 MT, an
increase of 18.3% as compared o that for 2005.

Group operating profit increased by RM86.5 miflion or 363.9% as compared to the previous yeer. Included in Group
operating profit is RM68.5 miflion realised from the gain on saie of Ladang Berfam. Correspondingly, PATAM/ of
GRops! Group for the financial year ended 31 December 2006 increased by RM75.9 million or 522.1% as compared
fo the previous yesr, in line with the increase in Group operating profit.

There were no audit qualifications for the year ended 31 Decembar 2006.

MATERIAL CONTRACTS

Save as disclosed below, GRopel and its subsidiaries have not entered into any contracts
which are or may be material, not being contracts entered into in the ordinary course of
business, during the 2 years preceding LPD:

(i) Supplemental agreement dated 22 June 2005 between KGB, Kumpulan Sua Betong
Sdn Bhd (“KSBSB"), a subsidiary of HLB, Matang Manufacturing Sdn Bhd and
Guthrie Overseas Limited (“GOL") to further extend the compietion date of the
following agreements to a date on or before 30 June 2005 and to vary certain
completion procedures, in relation to the following agreements:

(a) Sale and Purchase Agreement dated 5 October 2004 between KGB and
Matang Manufacturing Sdn Bhd for the disposal of 24.0 milion shares in
Guthrie Medicare Products (NS) Sdn Bhd by KGB for the sale consideration of
RM14.8 million;

(b) Sale and Purchase Agreement dated 5 October 2004 between KSBSB and
Matang Manufacturing Sdn Bhd for the disposal by KSBSB of a piece of land in
Port Dickson, Negeri Sembilan for a cash consideration of RM4.5 million; and

(c) Sale and Purchase Agreement dated 5 October 2004 between GOL of the first
part, KGB of the second part and Matang Manufacturing Sdn Bhd of the third
part for the disposal of shares in Healthline Products Limited by GOL and KGB
for the sale consideration of RM2.0 million.

(ii) Sale of Business Agreement dated 24 January 2007 between Synergy Drive and
GRopel for Synergy Drive to acquire the entire business and undertaking carried on
by GRopel as at 27 November 2008, including its assets and liabilities, for a total
disposal consideration equivalent to RM4.46 per ordinary share of RM1.00 each in
the issued and paid-up capital of GRopel multiplied by the totat outstanding GRopel
shares (less treasury shares, if any) as at completion, which shall be satisfied by the
issuance of an equivalent value of RCPS A of Synergy Drive at RM5.25 for each
RCPS A,
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MATERIAL LITIGATION

As at the LPD, neither GRopel nor any of its subsidiaries are engaged in any litigation, claims
or arbitration, either as plaintiff or defendant, which has a material effect on its financial
position or business of GRope! Group, and GRopel's Directors are not aware of any
proceedings, pending or threatened, or of any facts likely to give rise to any proceedings
which may materially affect its financial position or business of GRopel Group.

OTHER CORPORATE PROPOSALS

As at the LPD, save for the proposed disposal of businesses and undertakings, proposed
capital repayment and proposed share issue of GRopel announced on 24 January 2007,
there are no other outstanding proposals which GRope! has announced but pending
implementation.

OTHER INFORMATION

GRopel Group has a total oil palm plantation area of 23,904 Ha, of which 23,429 Ha or 98.0%
is planted. The estates of GRopel Group are located entirely in Malaysia.

The CPO and PK produced by GRopel Group are generally sold to:

(a) CPO - Golden Jomalina
- Mewah Oil Sdn Bhd
- Mewaholeo Industries Sdn Bhd

() PK - Lahad Datu Edible Oils Sdn Bhd
- Austral
- Syarikat Perpaduan Kilang Minyak Sdn Bhd

As at 30 June 2007, GRopel Group owns 2 mills which are located in Negeri Sembilan and
Johor. The production capacity and utilisation rates of the said mills for the past 5 financial
years ended 31 December 2006 are as follows:

< Financial Year Ended 31 December --————srree?
2002 2003 2004 2005 20086

Total maximum capacity per 420,000 420,000 420,000 420,000 420,000
annum (MT)*
Total current throughput (MT) 243,251 326,568 350,152 361,043 368,602
% 579 77.8 B83.4 86.0 87.8
Note:
. Computed based on 20 hours per day. 300 days per year and the respective maximum capacity per hour.
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Set out below is the performance of GRopel Group's plantations division for the past 5
financial years ended 31 December 2006.

< Financial Year Ended 31 December --—e-ceameee>

2002 2003 2004 2005 2006
Immature area (Ha) 7,268 6,827 4,879 3.252 2,268
Mature area (Ha) 16,854 17,507 19,393 21,035 21,161
Total planted area (Ha) 24,122 24,334 24,272 24,287 23,429
FFB - produced (MT) 294,859 322,681 305,725 312,299 378,629
CPO (MT) 70,832 81,672 89,509 84,824 88,885
PK (MT) 20,447 24 417 25,750 24 825 24,752
Yield per mature hectare
(MT/Ha) 17.7 18.9 16.3 15.3 18.1
Extraction rates
OER (%)@ 20.6 19.8 20.0 20.0 19.8
KER (%) 5.9 5.9 5.8 5.9 55
Notes:
{1 Computed based on FFB produced divided by weighted mature area.
{2} Computed based on total CPO divided by FFB processed.
(3 Computed based on total PK divided by FFB processed.

For the year ended 31 December 2008, GRopel Group invested approximately RM1,452,000
for its research and development activities.

As at the LPD, GRopel Group does not have its own research and development personnei.
GRopel Group utilises KGB's research and development services and shares the cost with
KGB.
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HISTORICAL SHARE PRICES

The monthly high and low market prices of GRopel Shares as traded on Bursa Securities
between July 2006 and June 2007, being the 12 month period preceding the date of this
Circular are as follows:

Low High
RM RM

2006
July 3.80 4.00
August 3.88 4.30
September 3.90 4.24
October 3.86 410
November 4.00 4.34
December 432 4.74
2007
January 4.66 5.15
February 4.50 5.35
March 484 5.25
April 5.20 6.55
May 6.50 7.10
June 6.685 6.90
Last transacted market price of GRopel Shares on 22 November 4.24
2006, being the last trading day prior to the receipt of the
Simultaneous Offer
Last transacted market price of GRopel Shares on 23 January 496
2007, being the day prior to the signing of the sale of business
agreement between GRopel and Synergy Drive on 24 January
2007
Last transacted market price of GRopel Shares on the LPD 6.80

(Source: Bloomberg)

Since 22 November 2006 up to the LPD, the market price of GRopel Shares has increased by
60.4%. The movement of GRopel share price for the past 1 year up to the LPD is set out
below.

Share price of GRopel for the past 1 ysar up to the LPD
RM

1.50

700 +

8.50

a0t

550

500

450

4.00

330

LSS
(Source: Bloomberg}
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AFFENUIA 9}

INFORMATION ON HLB

1.

HISTORY AND BUSINESS

HLB was incorporated in Malaysia on 16 October 1975 under the Act as a public limited
company under its present name.

HLB was listed on the Main Board of Bursa Securities on 9 February 1976.

In year 2000, HLB phased out its rubber cultivation business, diverting its focus on oil paim
plantation and property development. Currently, the principal activities of HLB are investment
hotding and cultivation of oil palm. The principal activities of its subsidiaries and associated
companies are set out in Section 5 below.

SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of HLB as at 30 June
2007 are as follows:

No. of HLB Shares Par value Total
million RM RM million
Authorised
- Ordinary shares 1,000.0 0.50 500.0
t1ssued and fully paid-up
- Ordinary shares £604.3 0.50 302.2

The changes in the issued and paid-up share capital of HLB since its incorporation to 30 June
2007 are as follows:

Date of No. of HLB Par Cumulative
altotment Shares value Consideration total

RM RM
16.10.1975 2 1.00 Cash 2
07.11.1975 4 0.50 Subdivision of the par value from 2

RM1.00 to RM0.50 per share

06.01.1976 148,654,156 0.50 Acquisition of Highlands & Lowlands 74,327,080
Para Rubber Company Limited satisfied
through one fully paid-up ordinary share
of RM0.50 in HLB for every one 10
pence share in Highlands & Lowlands
Para Rubber Company Limited

20.08.1978 1,200 0.50 Acquisition of Highlands & Lowlands 74,327,680
Para Rubber Company Limited satisfied
through one fully paid-up ordinary share
of RM0.50 in HLB for every one 10
pence share in Highlands & Lowlands
Para Rubber Company Limited

29.05.1880 148,655,360 0.50 Bonus issue of 1 for 1 148,655,360
07.01.1882 4,867,109 0.50 Cash. Special issue to PNB 151,083,915
27.02.1992 302,167,828 0.50 Bonus issue of 1 for 1 302,167,829
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SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of HLB as at 30
June 2007 based on the Register of Substantial Shareholders of HLB are as follows:

< Direct > < Indirect-- >
Substantial Country of No. of HLB No. of HLB
shareholders incorporation Shares held % Shares held %
KGB Malaysia 329,571,186 54.53 - -
Amanah Raya Nominees Malaysia 83,668,048 1384 - -
(Tempatan) Sdn Bhd -
Skim Amanah Saham
Bumiputera
Lembaga Kemajuan Malaysia 41,041,080 6.79 - -
Tanah Persekutuan
PNB Malaysia 3,742,900 062 329,571,186 5453
Yayasan Petaburan Malaysia - - 329,571,186"” 5453
Bumiputra
Notes:
(N Skim Amanah Saham Bumiputera is & unit trust schems managed by Amanah Saham Nasional Berhad. a
wholly-owned subsidiary of PNB, By virtue of the Gazelte notification P.U.(B} 61 dated 7 February 2002
(which came into effact on 28 February 2002), PNB is not deemed to have indirect interest in the direct
shareholding of Skim Amanah Saham Bumiputera in HLB.
(2) Deemed intarest by virtue of its shareholdings in KGB pursuant to Section 6A of the Act.
(3 Deemed interest by virlue of its interest in PNB pursuant to Section A of the Act.
DIRECTORS
The particulars of the Directors of HLB and their shareholdings as at 30 June 2007 are as
follows:
< Direct 2> Qeee——Indirect—ee>
No. of HLB No. of HLB
Name Shares held % Shares held %

Raja Tan Sri Muhammad Alias Raja Muhammad

Ali

Dato' Abd Wahab Maskan

Datuk Mohamed Fadzil Mohd, Yunus

Datuk Mohamed Adnan Ali’

Datuk Khoo Eng Choo

Tuan Haji Johari Muhamad Abbas
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SUBSIDIARIES AND ASSOCIATED COMPANIES

As at the LPD, the details of the subsidiaries and associated companies of HLB are as

follows:
Date and Issued and
country of paid-up
Company incorporation share capital
(RM)
Subsidiaries
Kumpulan Tebong  02.12.1975/ 32,678,002
Sdn Bhd Malaysia
Kumpulan Sua 01.12.1975/ 36,831,002
Betong Sdn Bhd  Malaysia
Syarikat Jeleta Bumi 07.03.1978/ 9,000,000
Sdn Bhd Malaysia
Vicworld (M) Sdn 13.05.1994/ 2
Bhd Malaysia
H.R.U. Sdn Bhd 22.06.1973/ 205,000
Malaysia
Sanguine (Mataysia) 08.03.1989/ 2
Sdn Bhd Mataysia
Sepang Nilai Estate  05.03.1952/ 10,000,000
Sdn Bhd Malaysia
Pekan Plantations  16.03.1966/ 9,400,000
Sdn Bhd Malaysia
K&K Plantations 05.01.1981/ 440,000
Sdn Bhd Malaysia
Hatawa Plantation 23.09.1982/ 8,875,646
Sdn Bhd Malaysia
Syarikat Yew Lian 13.07.1972/ 620,008
Plantations Sdn  Malaysia
Bhd
Highlands Estates  09.10.1965/ 7
Sdn Bhd Malaysia
Highlands Assets 17.08.1999/ 1,000,002
Management Sdn  Malaysia
Bhd
Associated Companies
Guthrie Property 15.09.1973/ 243,334,888
Development Malaysia
Holding Berhad
Guthrie Distributors ~ 28.08.1990/ 500,000
Sdn Bhd Malaysia
Boustead Bulking 12.12.1966/ 1,000,000
Sdn 8hd Malaysia
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Effective
equity
interest
held

(%)

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

450

450

240

Principal activities

Production and/or processing of palm
oil and PK

Production and/or processing of palm
oil and PK

Production and/or processing of palm
oil and PK and property development

Property development and cultivation of
oil palm

Production and sale of oil palm seeds,
seedlings and rat baits

Investment dealing

Inactive

Inactive

Members' voluntary liquidation

Members’ voluntary liquidation

Members' voluntary liquidation

Members’ voluntary liquidation

Members’ voluntary liquidation

Property investment and development

Members' voluntary liquidation

Bulking and marketing services




PROFIT AND DIVIDEND RECORD

Set out below are the relevant financial informati
audited consolidated financial statements for the fi
2006 and the unaudited consolidated financial res

2007,

Financial Year/
Period Ended
Revenue (RM 000)

PBT before
Exceptional
Items (RM 000)

Exceptional ltems
{RM 000)

PBT (RM 000)
Taxation (RM 000)

PAT befare
minority interests
{RM 000)

PATAMI (RM 000)

Number of
ordinary shares of
RMO0.50 each in
issue (000}

EPS (Basic)
- Gross (RM)™
- Net (Rm)@

Shareholders fund/
Net assets (“NA™)
{RM 000)

NA per share (RM)

Current ratio
(times)

Total interest-
bearing debts
{RM 000)

Gearing (times)
Dividend

- Gross (%)

- Net (%)

Audited
3
December
2002
290,181

93,326

93,326
(20,738)
72,588

72,588
604,336

0.15
0.12
2,471,957

4.09
6.09

46.0
36.5

Audited
31
December
2003
471,514

281,838

281,838
(66,774)
215,064

215,064
604,336

0.47
0.36
2,531,834

4.19
12.69

87.0
€9.6

Audited
H
December
2004
423,096

378,465

378,465
(32,318)
346,147

346,147
604,336

0.63
0.57
2,677,928

427
14.22

95.0
68.4

Certain comparative figures have been restated to conform to the

December 2006, following the adoption of Financial Reporting Standa

Audited
31
December
2005
409,145

170,280

170,280
(37,1863)
133,117

133,117
604,336

0.28
022
2,580,500

4.27
30.40

80.0
576

Audited
3
December
2006
445,979

198,809

198,809
(48,626)
150,183

150,183
604,335

0.33
0.25
2,627,065

4.18
18.3

145.0
105.4

on and ratios of HLB Group based on its
nancial years ended 31 December 2002 to
ults for the 3-month period ended 31 March

Unaudited
31

March
2007
113,555

52,247

52,247
(12,282)
39,965

39,965
604,336

0.09
0.07
2,596,534

4.30
16.11

presentation for the financial year ended 31
rds effective 1 January 2006.

Notes:

(1) Gross EPS is calculated by dividing PBT with the number of ordinary sheres in issue.

{2) Net EPS is calculated by dividing PATAM! with the number of ordinary shares in issue.

(3 HLB does not have any interest-bearing debis.

* There were no extracrdinary and exceptional items for the past 5 financial years ended 31 Dacearmber 20086,
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Commentaries:
Financial year ended 31 December 2002

The total revenue of HLB Group for the financial year ended 31 December 2002 decreased by RM1 73.6 million or
37.4% lo RM290.2 million as compared to the previous financial year. The lower Group revenue was largely
attributed to the higher revenue recorded from the sale of land held for property development of RM185.0 miltion in
the preceding year, However, excluding the sale of land held for propernty developmant, Group revenuse increased by
RM21.3 million or 7.9% to RM290.2 million for the financial year ended 31 December 2002. The improvement was
mainly due to higher CPO and PK prices. Consequently, the Group's average realised prices of CPO and PK for the
financial year under review were RM1,239 per MT and RM653 per MT respectively, an increase of RM406 per MT or
48.7% and RM220 per MT or 50.8%, respectively.

The Group opereting profit from plantation operations increased to RM48.7 million for the financial year under review
compared to & loss of RM6.4 milion in the preceding year, in line with the revenue growth of the plantations
operations of the HL.B Group.

The share of profit after tax of equity accounted associated companies is lower by RM9.1 million or 41.9% largely due
to a softer property market for the year under raview.

There were no audit qualifications for the year ended 31 December 2002.

Financial year ended 31 December 2003

The total revenue aof HLB Group for the financial year ended 31 December 2003 increased by RM181.3 miffion or
62.5% fo RM471.5 million as compared to the previous fingncial year. This was mainly due to the revenue from the
sale of land held for property development during the year of RM109.7 milion. Additionally, the higher average
realised price for paim oil boosted sales resulting in the plantations division racording an increase in segmental
revanue of RM71.0 million or 24.8% to RM356.8 million from the previous year. The average reatised price for CPO
for the year ended 31 December 2003 was RM1,522 per MT, representing an increase of RM283 per MT or 22.8%
as compared to the previous year. '

The share of profit after tax of equily accounted associated companies is higher by RM20.5 miliion or 162.5% largely
attributable to increased sales on the back of the improving economy.

Correspondingly, the PATAMI of HLB Group for the financial year anded 31 December 2003 increased by RM142.5
miflion or 196.3% as compared to the previous year, in line with the increase in revenue.

There were no audit qualifications for the year ended 31 December 2003.

Financial year ended 31 December 2004

The tolal revenue of HLB Group for the financial year ended 31 December 2004 dacreased by RM48.4 million or
10.3% to RM423.1 million as compared fo the previous financial year. The lower Group revenue was largely
attributed to the lower revenue of RM10 million recorded from the sale of land hetd for property devefopment during
the year, compared with RM109. 7 miltion in the preceding year. However, axciuding the sale of land held for property
development, Group revenue increased by RM51.3 milion or 14.2% to RM413.1 mitiion for the financial year ended
31 December 2004. Ths improvement was mainly due to higher CPO and PK prices and sales volume amidst high
damand for oils and fats, and tightened supply within the industry during the first haif of 2004. Consequently, the
Group's average realised prices of CPO and PK for the financial year under roview were RM1,596 per MT and
RM1,013 per MT respectively, an increase of RM74 per MT or 4.9% and RM305 per MT or 43.1%, respectively.

The Group operating profit from plantation operations increased by RM15.3 miiiors or 16.1% to RM110.0 million for
the financial year under review, in fine with the revenue growth of the plantations operations of the HLB Group.

The share of profit after tax of equily accounted associated companies is higher by RM3.0 million or 9.2% largely
attnbutable to profit on sale of development plots.

PATAM! of HLB Group for the financial year ended 31 December 2004 increased by RM131.1 milfion or 61.0% to
RM346.1 million as compared (o the previous financial year. The increase in Group PATAM! was mainly due to the
substantial gain on the sale of 372 Ha of land in Ladang Subang and 240 Ha of land in Ladang Sungai Kaper to
Guthrie Proparty Development Hoiding Berhad, and on compensation for compuisory land acquisitions totalling
RM182.7 million.

There were no audit qualifications for the financial year ended 31 December 2004.

Financial year ended 31 December 2005

The total revenue of HLB Group for the financial year ended 31 December 2005 decreased by RM14.0 miilion or
3.3% to RM409.1 million as compared to the previous financial year. The decrease in Group revenue was largely
attributable fo lower sslling prices reatised for palm oif of RM1,377 per MT, lower by RM219 per MT or 13.7%
compared to the previous year, which was attributed to higher supply by oil palm plantation companies and lower
soybean oil prices during the financial year under review.
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The share of profit affer tax of equity accounted associated companies is higher by RM3.6 million or 10.0% largefy
altributable to higher sales on the dispesal of 3 commercial lots in Bukit Jelutong.

Correspondingly, the PATAMI of HLB Group for the financial year endsd 31 Decembar 2005 decreased by RM213.0
million or 61.5% fo RM133.1 million as compared to the previous financial year. The reduction was in line with the

There were no audit qualifications for the financial year ended 31 December 2005.
Financial year ended 31 December 2006

The total revenue of HLB Group for the financial year ended 31 December 2006 increased by RM36.8 million or 9.0%
fo RM446.0 miliion as compared to the previous financial year, The higher revenue registered in 2006 was
attributable to higher average realised price for palm oil. The average realised price for CPO for the year ended 31
December 2006 was RM1,461 per MT, representing an increase of RM84 per MT or 6.1% as compared fo the
previous year.

The share of profit after tax of equily accounted associated companies is lower by RM20.2 miliion or 50.9%. This was
mainly attributed to lower sales for Property development which was to an extent compensated by the realisation of
Group gsin of RM15.2 million arising from sale of land by associated company, which was praviously held by the
Group.

Correspondingly, the PATAMI of HLB Group for the financial year endad 31 December 2006 increased by RM17.1
miflion or 12 8% as compared to the previous year, in line with the increase in rovenue.

There were no audit qualifications for the year ended 31 December 2006,

MATERIAL CONTRACTS

Save as disclosed below, HLB and its subsidiaries have not entered into any contracts which
are or may be material, not being contracts entered into in the ordinary course of business,
during the 2 years preceding LPD:

(i) Supplemental agreement dated 22 June 2005 between KGB, Kumpulan Sua Betong
Sdn Bhd ("KSBSB"), a subsidiary of HLB, Matang Manufacturing Sdn Bhd and
Guthrie Overseas Limited {("GOL") to further extend the completion date of the
following agreements to a date on or before 30 June 2005 and to vary certain
completion procedures, in relation to the following agreements:

(a) Sale and Purchase Agreement dated 5 October 2004 between KGB and
Matang Manufacturing Sdn Bhd for the disposal of 24.0 million shares in
Guthrie Medicare Products (NS) Sdn Bhd by KGB for the sale consideration of
RM14.8 million;

(b) Sale and Purchase Agreement dated 5 October 2004 between KSBSB and
Matang Manufacturing Sdn Bhd for the disposal by KSBSB of a piece of land in
Port Dickson, Negeri Sembilan for a cash consideration of RM4.5 million; and

(¢) Sale and Purchase Agreement dated 5 October 2004 between GOL of the first
part, KGB of the second part and Matang Manufacturing Sdn Bhd of the third
part for the disposal of shares in Healthline Products Limited by GOL and KGB
for the sale consideration of RM2.0 million.

(ii) Contribution agreement dated 8 December 2005 between HLB and GCESB, wherein
HLB has agreed to contribute to GCESB a sum of RM60 million towards the shared
development cost in the construction of the Guthrie Corridor Expressway which has
enhanced the accessibility to the lands owned by HLB within the vicinity of the
Guthrie Corridor Expressway and thus improving the development prospects of the
said lands.
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(i) Sale of Business Agreement dated 24 January 2007 between Synergy Drive and HLB
for Synergy Drive to acquire the entire business and undertaking carried on by HLB
as at 27 November 2006, including its assets and liabilities, for a total disposal
consideration equivalent to RM5.09 per ordinary share of RM0.50 each in the issued
and paid-up capital of HLB multiplied by the total outstanding HLB shares (less
treasury shares, if any) as at compietion, which shall be satisfied by the issuance of
an equivalent value of RCPS A of Synergy Drive at RM5.25 for each RCPS A.

(iv) Sale and Purchase Agreement dated 22 February 2007 between HLB and Donghwa
Fibreboard Sdn Bhd for the disposal by HLB of a piece of land held under HS{D)
4098 (formerly part of Grant 3497) PT No. 434, Mukim Padang Meha, District of
Kulim, State of Kedah for a consideration of RM30.0 miltion.

MATERIAL LITIGATION

As at the LPD, neither HLB nor any of its subsidiaries are engaged in any litigation, claims or’
arbitration, either as plaintiff or defendant, which has a material effect on its financial position
or business of HLB Group, and HLB's Directors are not aware of any proceedings, pending of
threatened, or of any facts likely to give rise to any proceedings which may materially affect its
financial position or business of HLB Group.

OTHER CORPORATE PROPOSALS

As at the LPD, save for the proposed disposal of businesses and undertakings, proposed
capital repayment and proposed share issue of HLB announced on 24 January 2007, there
are no other outstanding proposals which HLB has announced but pending implementation.
OTHER INFORMATION

The business operations of HLB Group can be categorised into the following core activities:

(i) Plantations

HLB Group has a total oil palm plantation area of 54,323 Ha of which 51,782 Ha or
95.3% is planted. The estates of HLB Group are located entirely in Malaysia.

For the financial year ended 31 December 2006, the plantations division generated
RM443.9 million of revenue for the HLB Group, which are all derived in Malaysia.

The CPO and PK produced by HLB Group are generally sold to:

(a) CPO -Golden Jomalina
- Mewah Oil Sdn Bhd
- Mewaholeo Industries Sdn Bhd

{b) PK - Lahad Datu Edible Qils Sdn Bhd
- Austral
- Syarikat Perpaduan Kilang Minyak Sdn Bhd
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As at 30 June 2007, HLB Group owns 6 mills which are located in;

(a) Kalumpong Mill, Bagan Serai, Perak;

(b) Bukit Kerayong Mill, Kapar, Selangor;

{c) Bukit Talang Mill, Kuala Selangor, Selangor;
{d) Sungai Tawing Mill, Kluang, Johor;

{e) Jabor Mill, Kemaman, Terengganu; and

4] Jelata Bumi Mill, Tawau, Sabah.

The production capacity and utilisation rates of the said mills for the past 5 financial
years ended 31 December 2006 are as follows:

| S— Financial Year Ended 31 December -————->
2002 2003 2004 2005 2006

Total maximum capacity per 1,086,000 1,086,000 1,086,000 1,062,000 914,000
annum (MT)*

Total current throughput (MT) 686,022 798,057 833,279 847,182 821,586

% 63.2 73.5 76.7 79.8 89.9
Note:
. Computed based on 20 hours per day, 300 days per year and the respective maximum capacity
per hour.

Set out below is the performance of HLB Group’s plantations division for the past 5
financial years ended 31 December 2006.

| J— --Financial Year Ended 31 December—-————c——->
2002 2003 2004 2005 2006

Immature area {Ha) 15,141 12,811 8,904 5,391 4271
Mature area (Ha) 37,434 39,561 43 064 46,438 47.511%
Total planted area {(Ha) 52,575 52,372 51,968 51,828 51,782
FFB - produced (MT) 709,178 815,730 805,885 870,321 1,025,875
CPO (MT) 174,163 202,498 215,219 235,580 234 499
PK{MT) 47,901 57,683 59,091 65,108 62,274
Yield per mature
hectare (MT/Ha)" 19.0 21.0 19.2 19.1 222
Extraction rates
OER (%) 20.7 20.1 20.6 20.4 20.2
KER (%)™ 5.7 5.7 57 5.6 5.4
Notes:
(1) Computed based on FFB prodlced divided by weighted mature area.
(2 Computed based on total CPO divided by FFB processed.
(3 Computed based on total PK divided by FFB processed.

For the year ended 31 December 2006, HLB Group invested approximately
RM3,153,000 for its research and development activities.

As at the LPD, HLB Group does not have its own research and development
personnel. HLB Group utilises KGB's research and development services and
shares the cost with KGB.




1.

(ii) Property Development

HLB Group's property development business is mainly undertaken by GPDH. The
major property developments of GPDH are Bukit Jelutong, Bukit Subang 1, Denai
Alam (previously known as Bukit Subang 2) and Sungai Kapar Indah 1 and 2.
Further details of the major property developments undertaken by GPDH as at 30

June 2007, are set out below:
Tenure
Bukit Subang, Freehold
Subang
Village

Bukit Jelutong, Freehold
Shah Alam

Type Net book Value

{RM 000)

Mixed 79,821
development

Mixed 72,246
development

For the financial year ended 31 December 2006, this division contributed
approximately 13% to the HLB Group's earnings.

HISTORICAL SHARE PRICES

The monthly high and low market prices of HLB Shares as traded on Bursa Securities
between August 2006 and July 2007, being the 12 month period preceding the date of this

Circular are as follows:

Low High
RM RM

2006
July " 4,08 4.30
August 418 4.84
September 4.28 480
October 4.28 4.68
November 456 515
December 5.10 5.60
2007
January 5.30 6.20
February 5.30 6.10
March 5.40 6.25
April 6.20 7.90
May 7.65 8.20
June 7.70 8.20
Last transacted market price of HLB Shares on 22 November 4.84
2006, being the last trading day prior to the Simultaneous Offers
Last transacted market price of HLB Shares on 23 January 2007, 6.15
being the day prior to the signing of the sale of business
agreement between HLB and Synergy Drive on 24 January 2007
Last transacted market price of HLB Shares on the LPD 7.0

(Source: Bioomberg)




Since 22 November 2006 up to the LPD, the market price of HLB Shares has increased by
63.2%. The movement of HLB share price for the past 1 year up to the LPD is set out below.

Share price of HLB for the past 1 year up to the LPD

t}@ﬁfﬁ«fﬁfﬁ@fﬁ@ﬁ&fﬁ

Cate

{Source: Bloomberg)

{The rest of this page is left blank]
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APPENDIX i(H)

INFORMATION ON SIME DARBY

1.

HISTORY AND BUSINESS

Sime Darby was incorporated in Malaysia on 11 September 1978 under the Act as a public
limited company under the name of Sime Darby Holdings Berhad. It subsequently assumed its
present name on 30 June 1979,

Sime Darby was listed on the Main Board of Bursa Securities on 28 December 1979.

Sime Darby is principally an investment holding company. It also engages in trading and
marketing of commodities and provides management services to its subsidiary companies. The
principal activities of the Sime Darby Group consist of plantations, property, heavy equipment,
automotive, energy and utilities, and general trading and services. The principal activities of its
subsidiaries, associated companies and jointly-controlled entities are set out in Section 5 below.

Sime Darby started as Sime, Darby & Co Limited ("SDCL") in year 1910 to manage 500 acres of
rubber estates in Malacca. In 1958, the operations were restructured when Sime Darby Holdings
Limited ("SDHL"), a company incorporated in England on 15 April 1958, acquired SDCL'’s assets.
SDCL was placed under a voluntary liquidation on 3 January 1959.

Pursuant to a Scheme of Arrangement which became effective on 20 December 1979, Sime
Darby acquired the entire issued and paid-up share capital of SDHL. SDHL was placed under a
voluntary liquidation on 1 January 1980 and its assets were transferred in specie to Sime Darby.

Sime Darby has grown from a single company offering a single product in one country into an
international group with more than 29,000 employees with over 300 companies in more than 20
countries.

While the core businesses are located in Malaysia, the People's Republic of China (“PRC")
(including Hong Kong S.A.R and Macau S.A.R), Singapore and Australia, the Sime Darby Group
also operates in Negara Brunei Darussalam, Indonesia, Thailand, Vietnam, the Philippines, the
United Kingdom, New Zealand, the Solomon Islands, Papua New Guinea and New Caledonia.

The business operations of the Sime Darby Group can be broadly categorised into 5 core
activities as well as general trading, services and others. Please refer to Section 10 of this
Appendix for further details.

SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of Sime Darby as at 30
June 2007 are as follows:

No. of
Sime Darby Par

Shares value Total

milfion RM RM million
Authorised
- Ordinary shares 3,000.0 0.50 1,500.0
Issued and fully paid-up
- Ordinary shares 2,522.0 0.50 1,261.0
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The changes in the issued and paid-up share capital of Sime Darby since its incorporation to 30
June 2007 are as follows:

Date of
atlotment

11.09.1978
30.06.1979

20.12.1979

10.05.1980
13.08.1981

15.11.1981
24.01.1983

24.01.1983

26.01.1985

22.06.1988

18.03.1985 to
31.12.1989

01.01.1990 to
31.12.1990

19.01.1990

01.01.199t to
31.12.1991

01.01.1992 to
31.12.1992

01.01.1993 to
31.12.1993

01.09.1994

30.12.1994
22.04.1996

24.04.1996

14.10.1996 to
31.12.1996

01.01.1997 to
31.12.1997

01.01.2000 to
31.12.2000

No. of Sime

Darby Shares

D W

425,118,967
141,706,324
8,597,628
143,855,732
2,400,000

61,700,000

143,236,935

109,190,862

1,302,000

4,484,000

518,564,227
1,844,000

4,310,500
1,086,500
103,424,047

352,162,346
189,200,000

20,800,000

1,940,000

964,000

82,000

Par
value
RM

1.00
0.50

0.50

0.50

0.50

0.50

0.50

0.50

0.50

0.50

0.50

0.50

0.50
0.50

0.50

0.50

0.50

0.50
0.50

0.50

0.50

0.50

0.50

Consideration

Cash

Sub-division of shares of RM1.00 each into
shares of RM0.50 each

Pursuant to the Scheme of Arrangement
with Sime Darby Holdings Limited

Bonus issue of 1 for 3

Acquisition of 53.95% interest in BF
Goodrich Philippines, Inc. (now known as
Sime Darby Pilipinas, Inc.)

Bonus issue of 1 for 4

Acquisition of 30% interest in Kempas
Edible Qil Sdn Bhd

Special issue to Bumiputera and Malaysian
institutions

Acquisition of 42.72% interest in United
Estates Project Berhad (now known as
Sime UEP)

Acquisition of 7.4% interest in Harrison &
Crossfield plc

Exercise of options pursuant to Sime
Darby's executives’ share opticn scheme |
{"ESOS ")

Exercise of options pursuant to ESOS |

Bonus issue of 1 for 2

Exercise of options pursuant to ESOS |
Exercise of options pursuant to ESOS |
Exercise of options pursuant to ESOS |

Pursuant to the Scheme of Arrangement
with Consolidated Plantations Berhad

Bonus issue of 1 for 5

Special issue to Bumiputera investors
nominated by the Ministry of Finance

Special issue to Bumiputera investors
nominated by the Ministry of Finance

Exercise of options pursuant to Sime
Darby's Employees’ Share Option Scheme
i (“ESOS I1")

Exercise of options pursuant to ESOS Il

Exercise of options pursuant to ESOS Il
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Cumulative
total
RM

3
3

212,559,487

283,412,649

287,711,463

359,639,329

360,839,329

391,689,329

463,307,796

517,903,227

518,554,227

520,796,227

780,073,341
780,995,341

783,150,591

783,693,841

880,405,864

1.056,487,037
1,151,087,037

1,161,487.037

1,162,457,037

1,162,939,037

1,162,980,037




Date of No. of Sime Par Cumulative

allotment Darby Shares value Consideration total
RM RM
15.05.2002 to 198,000 050  Exercise of options pursuant to Sime 1,163,079,037
31.12.2002 Darby's Employees' Share Option Scheme
it ("ESOS 11"
01.01.2003 to 1,265,000 0.50 Exercise of options pursuant to ESOS 11t 1,163,711,537
31.12.2003
01.01.2004 to 48,527,000 0.50 Exercise of options pursuant to ESOS i 1,187,975,037
31.12.2004
01.01.2005 to 40,029,000 050  Exercise of options pursuant to ESOS 1l 1,207,989,537
31.12.2005
01.01.2006 to 1,976,000 0.50 Exercise of options pursuant to ESOS Il 1,208,977 537
20.01.2006
26.01.2006 41,139,600 050  Pursuant to the Scheme of Ammangement 1,229,547 337
with Tractors Malaysia Holdings Berhad
27.01.2005 to 34,580,000 0.50 Exercise of options pursuant to ESOS Il 1,246,837,337
31.12.2006
01.01.2007 to 28,354,000 0.50 Exercise of options pursuant to ESOS 1l 1.261,014,337
30.06.2007

SUBSTANTIAL SHAREHOLDERS

The substantial shareholders {holding 5% or more of the voling share capital) of Sime Darby as at
30 June 2007 based on the Register of Substantial Shareholdings of Sime Darby are as follows:

< Direct. > < Indirect-———>

No. of No. of

Sime Darby Sime Darby
Substantial shareholders Shares heid % Shares held %
Amanah Raya Nominees (Tempatan) Sdn Bhd - 818,995,732 32.47 - -

Skim Amanah Saham Bumiputera

EPF 391,262,115 15.51 - -
PNB 196,748,900 7.80 - -
Yayasan Pelaburan Bumiputra - - 196,748,900 7.80

Note:

m Deemed interest by virtue of its interest in PNB pursuant to Section 6A of the Act.




DIRECTORS AND THEIR SHAREHOLDINGS

The particutars of the Directors of Sime Darby and their shareholdings as at 30 June 2007 are as
follows:

< Direct. > < Indirect >
No. of Sime No. of Sime

Darby Shares Darby Shares
Name held % held %
Tan Sri Dato’ Seri {Dr.) Ahmad Sarji bin Abdul - - - -
Hamid
Tunku Tan Sri Dato’ Seri Ahrad bin Tunku cooT - - -
Yahaya
Dato' Seri Ahmad Zubair @ Ahmad Zubir bin 140,000 * - -
Haiji Murshid
Tan Sri Abu Talib bin Othman - y - B
Tan Sri Datuk Dr. Ahmad Tajuddin bin Ali - - - -
Datuk Khatijah binti Ahmad 10,000 * - -
Raja Tan Sri Muhammad Alias bin Raja - - - -
Muhammad Ali
Michael Wong Pakshong @ Michael Pakshong ~ 65,000 * - -

Dato’' Mohamed bin Sulaiman - - - -
Datuk Seri Panglima Sheng Len Tao - - - :

Note:

-

Negligible.

SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINTLY-CONTROLLED ENTITIES

As at the LPD, the details of the subsidiaries, associated companies and jointly-controlled entities
of Sime Darby are as follows:

Issued and paid- Effective
up share capital / equity

Date of Country of reglstered capital interest
Company incorperation incorporation held Principal actlvities
RM (*4)
(unless otherwise
stated)
PLANTATIONS
Consolidated 14.07.1979 Malaysia 352,687,924 100.0 Investment holding
Plantations Berhad
Kempas Edibie Oil 18.09.1974 Malaysia 4,000,000 100.0 Palm ol refining and fractionation;
Sendirian Berhad and manufacturing and marketing of
specialty and end user fats
Kwang Joo Seng 03.01.1963 Singapore SGD350,000 100.0 Royalty income from company's
(Malaysia) Private trade marks and rental income
Limited
Morakot Industries 01.10.1981 Thaitand Baht599,017,490 989 Manufacture and marketing of
Public Company . cooking oil
Limited
PNB Enterprise Sdn 24.06.2000 Malaysia 8,000,000 25.0 Cattle rearing business
Bhd
PT Sime Indo Agro 20.09.1995 Indonesia USD9,000,000 100.0 Qil palm cultivation
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Company

Selatan Estates
Sendirian Berhad

Sharikat Hadapan
Berhad

Sime Darby Americas
Limited

Sime Darby Edible
Products Limited

Sime Darby Futures
Trading Sdn Bhd

Sime-Morakot
Holdings (Thailand)
Limited

Sime Piantations Sdn
Bha

The China Engineers
(Thaitand) Limited

PROPERTY

Alexandra Properties
Limited

Alor Setia Sdn Bhd

Amston Properties
Private Limited

Aquila Development
Private Limited

Artesian Investments
Pte Ltd

Bluefields Investments
Pte Ltd

Brunsfleld
Embassyview Sdn
Bhd

Caring Skyline Sdn
Bhd

China Property
Development
(Holdings) Limited

Citrus Grove
Properties Private
Limited

Constant Skyline Sdn
Bhd

CPB Properties Sdn
Bhd

Date of
incorporation
10.05.1980
06.08.1970
28.10.1991

28.05.1938

28.12.1981

11.02.1990

02.04.2004

31.05.1965

26.08.1990

01.08.1995
16.07.1988

18.05.2004
02,12.1999
04.11.1998

22.08.2003
17.10.1996
22.02.2002
19.12.1982

28.12.1994

27.05.1989

Issued and paid- Effective

up share capital /

Country of  registered capital
Incorporation
RM
(uniess otherwise
stated)
Malaysia 10,011,490
Malaysia 6,909,090
United States usD1
of America
Singapore 5GD8,000,000
Malaysia 2,000,000
Thailand Baht100,000
Malaysia 600,000,000
Thailand Baht1,000,000
Singapore $GD10,000,000
Malaysia 2
Singapore SGD1,500,000
Singapore SGD2,000,000
Singapore SGD4,000,000
Singapore SGD1,000,000
Malaysia 1,428,570
{ordinary shares);
5,986 (preference
shares)
Malaysia 2
Cayman USD3,667,000
Isiands
Singapore §GD10,000,000
Malaysia 250,000
Malaysia 2

equity
interest
held
(%)

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0
100.¢

100.0

49.0

48.04

30.0¢

100.0

30.4~

100.0

100.0

100.0

Principal activities

Qil palm cultivation

Oil paim cuttivation

nvestment haiding

Refining, manufacturing and
marketing of edible oils and palm oll
related products and surfactant

Commoedity trading

investment holding

Oil palm cultivation and palm oil
production

Invastment holding

Property management and
investment

Property investment holding

Investment holding and property
investment

Property development and
investment

Property development and
investment

Property development and
investment

Property development and project
management

Property development and
management

Investment holding

Property investment and
management of service residences

Property development and
management

Property management and related
activities




Company

Dunearn Properties
Limited

Ecopuri Sdn Bhd

Gotfhome
Development Sdn
Bhd

Golftek Development
Sdn Bhd

Green East Prime
Ventures, Inc

lronwood
Development Sdn
Bhd

Kuala Lumpur Golf &

Country Club
Berhad

Lengkap Teratai Sdn
Bhd
Malaysian Ice Berhad

Nerth Road Properties
Sendirian Berhad

Qyster Cove
International Pty Ltd

Oyster Cove
Properties Pty Ltd

OC! Management Pty
Ltd

Pinar Baiduri Sdn Bhd

Prominent Acres Sdn
Bhd

PT Bhumyamca
Sekawan

Rangdeng Orange
Court Limited -

Puri Bahagia Sdn Bhd

R&W Management
Sdn Bhd

Shaw Brothers (M)
Sdn Bhd

Sillown Realty
Philippines, tnc

Sitvertown Property
Development
Corporation

Date of

Incorporation

13.07.1983

28.11.1995

18.07.1990

13.09.1890

19.12.1996

16.08.1990

12.04,1990

12.12.1554

25.02.1960
01.08.1973

29.06.2006

07.06.2007

28.03.2007

17.12.1993

30.11.19%4

06.12.1974

23.06.1995

20.08.1991
07.05.1983

09.04.1984

20.05.1974

06.03.1991

GCountry of
incorporation

Singapore

Mataysia

Malaysia

Malaysia

Philippines

Malaysia

Maiaysia

Malaysia

Malaysia

Malaysia

Australia

Australia

Australia

Malaysia

Malaysia

Indonesia

Vietnam

Malaysia

Malaysia

Malaysia

Philippines

Philippines

Issi

ued and paid-

up share capital /
registered capital

(unless otherwise

S
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stated)

GD20,000,000

12,500,000

5,000,000

530,000

AUS100

AUS2

AUS2

200,000
1,000,000

USD3,500,000

USD4,000,000

2
265,000

100,000,000

P7,899,500

P325,000

Effective
equity
Interest
held

(%)

100.0

100.0

100.0

100.0

63.2

100.0

51.2

100.0

100.0

420

100.0

42.0

100.0
756

49.0*

€5.0

100.0

51.2

18.4%

39.5*

8.7

Principa! activities

Property management and
investment

Investment holding

Property investment

Property investrnent
Property realty and land ownership

Property investment

Provision of golfing, sporting and
other recreational activities and
services as well as property
development

Property investment and
development

Property investment

Property investment

Property development

Property investment

Pro»:ision of security and landcare
services

Property investment

Property investment, development
and plantation

Light industrial and commercial
property investment and
management

Property investment and
management of service residences

Property investment

General insurance and trading
Property and investment holding
Investment holding

Leasing of properties




Company

Sime Allied Properties
Limited

Sime Darby Australia
Limited

Sime Darby Brunsfield
Australia Pte Ltd

Sime Darby Brunsfield
Holdings Limited
{formerty known as
Sime Darby
Brunsfieid China
Pte Lid)

Sime Darby Brunsfield
Damansara Sdn
Bhd

Sime Darby Brunsfield
Darby Hills Sdn Bhd

Sime Darby Brunsfield
Holding Sdn Bhd
(formerly known as
Sime Darby
Brunsfield
Development

Sdn Bhd)

Sime Darby Brunsfield
Kenny Hills Sdn
Bhd

Sime Darby Brunsfield
Motorworld San
8hd

Sime Darby Brunsfield
Project
Management Sdn
Bhd

Sime Darby Brunsfield
Properties Holding
Sdn Bhd

Sime Darby Brunsfield
Property
Management Sdn
Bhd

Sime Darby Brunsfield
Resort Sdn Bhd

Sime Darby Brunsfield
Resources Sdn 8hd

Sime Darby Brunsfield
Taipan City Sdn
Bhd

Sime Darby Generaj
Trading Sdn Bhd

Date of

incorporation

29.11.2004

13.12.1918

26.06.2006

12.08.2006

08.06.2006

08.06.2006

08.02.2006

08.06.2006

08.06.2006

01.03.2007

08.06.2006

08.08.2008

08.06.2006

08.08.2006

07.07.2006

04.07.1973

Country of

incorporation

Singapore

Australia

British Virgin
Istands

Hong Kong

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Issued and pald-
up share capitai /
registered capltal

RM
(unless otherwise
stated)

SGD1

AUS$7,388,005

UsD100

HK$100

1,000,000

1,500,000
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Effective
eguity
interest
held

(%)

100.0

100.0

60.0

48.04

€60.0

60.0

60.0

60.0

60.0

60.0

60.0

60.0

60.0

60.0

100.0

Principal activities

Investment holding

Investment holding, service
apartment operations and
management

Property development

Investment holding

Property holdings and development
Property holdings and development
Design, building, construction,

marketing, sale and management of

service apartments and commerciat
buildings

Property holdings and development

Property holdings and development

Project management services

Property holdings and development

Property holdings and development

Property development and
investment
Property holdings and deveiopment

Property holdings and development

Property investment




Issued and paid- Effoctive
up share capital / equity
Date of Country of  registered capital  Interest
Company Incorporation incorporation held Principal activities
RM (%)
{uniess ctherwise
stated)
Sime Darby Hotels 16.12.1965 Australla AUS$70,000 100.0 Operations of service apariments
Pty Ltd
Sime Darby {ndustrial 18.12.1979 Malaysia 1,000,000 100.0 Property investment
Properties Sdn Bhd
Sime Darby Land Sdn~ 29.10.1954 Mataysia 250,000 100.0 Property development and
Bhd management, project management,
property investment and plantations
business
Sime Darby London 27.07.1972 United £38,493,886 100.0 Invesiment holding
Limited Kingdom
Sime Darby Property 16.03.1964 Malaysia 250,000 100.0 Property investment
Development Sdn
Berhad
Sime Darby Realty 12.12.19596 Philippines P350,000,000 98.7 Propeny development
Development
Corporation
Sime Darby Resorts 26.10.1961 Australia AUS400,000 100.0 Management of a resort
Pty Ltd
Sime Darby Resort 06.06.2006 Malaysia 2 100.0 Property development
Sdn Bhd
Sime Darby Urus 18.02.1957 Malaysia 4,032,341 100.0 Property services and management
Harta Berhad
Sime Footwear 03.11.1980 Malaysia 10,000,000 100.0 Property investment
{Melaka} Sdn Bhd
Sime Hartanah Sdn 20.09.1974 Malaysia 370,000 100.0 Investment holding
Bhd
Sime Management 31.10.1998 United £2 100.0 Property management services
Services Limited Kingdom
Sime Pilmoor 13.12.1991 Malaysia 500,000 100.0 Property investment and
Development Sdn development
Bhd
Sime Properties 24.02.1995 Singapore SGD4,000,000 100.0 Investment holding and
(Vietnam) Private managemaent of serviced residences
Limited
Sime Properties 25.10.1996 Singapore SGD100,000 75.6 Property investment and
Intemational Private management of serviced apartments
Limited
Sime Property 19.04.1982 Malaysia 2 100.0 Property investment
Holdings Sendirian
Berhad
Sime UEP Brunsfield 03.10.2005 Malaysia 1,000,000 50.5 Property development and
Properties Sdn Bhd Investment
Sime UEP Building 23.01.1979 Malaysia 2 51.2 Property management
Management
Services Sdn Bhd
Sime UEP Centre Sdn  25.11,1994 Malaysia 2 75.6 Property investment and
Bhd development
247




Company

Sime UEP
Development Sdn
Bhd

Sime UEP Executive
Suites Sdn Bhd

Sime UEP Heights
Sdn Bhd

Sime UEP Homes
Sdn Bhd

Sime UEP Industrial
Park Sdn Bhd

Sime UEP (Johor)
Sdn Bhd

Sime UEP Lembah
Acob Sdn Bhd

Sime UEP Properties
Berhad

Sime Way Sdn Bhd

Sime Wood Industries
Sdn Bhd

Singapore Properties
Limited

Solarvest Sdn Bhd

Stableford
Development Sdn
Bhd

Sungei Way
Development
Berhad

Syarikat Malacca
Straits Inn Scn Bhd

UEP Construction Sdn
Bhd

Wisma Sime Darby
Sdn Berhad

HEAVY EQUIPMENT
Austchrome Pty Ltd

Caltrac SAS

Caterpillar Financial
Services Malaysia
Sdn Bhd

Date of
incorporation

31.03.1980

26.01.1995

30.03.1984

17.04.1984

30.03.1984

27.09.1979

20.02.1995

31.12.1964

24.07.1981

21.09.1985

08.08.1996

13.04.1950

07.03.1984

19.08.1964

04.04.1984

02.04.1984

24.02.1979

21.09.1993
18.06.1992

20.05.1975

Country of
Incorporation

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Mataysia

Malaysia

Maiaysia

Malaysia

Malaysia

Singapore

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Australia

New
Caledonia

Malaysia

lssued and paid-
up share capital /
registered capital

RM
(uniess otherwise
stated)

1,250,000

3,200,000

250,000

250,000

5,250,000

5,000,000

404,514,000

4,000,000
2

SGD1,000,000

2,000,000

10,000

2,400,000

34,000,000
{ordinary shares);
12,000,000
(preference
shares}

2

5,000,000

AUS2
XPF 100,000,000

19,600,000
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Effective
equity
interest
held

(%)

51.2

65.8

51.2

51.2

51.2

51.2

51.2

51.2

100.0
100.0

100.0

100.0
100.0

51.2

55.0

51.2

100.0
100.0

40.04

Principal activities

Property investment, construction
and development

Property investment and
management

Property investment and
development

Property investment and
development

Property investment and
development

Property investment and
development

Property investment and plantation
Invesiment hoiding and
management

Investment holding

Property investment

Proparty investment and
development

Investment holding

Property investment

Property investment

Hotel ownership

Property investment

Praperty management and related
services

Chroming and hydraulic repairs

Sales of equipment and spare parts
and service support for Caterpillar
business

Hire purchase and leasing finance in
support of sales of equipment




Company

CICA Limited

CICA Vietnam Limited

Columbia Chrome
(Malaysia) Sdn Bhd

Energy Power
Systems Australia

Pty Ltd

FG Wilson Asia Pte
Ltd

Foshan Shunde CEL
Machinery
Company Limited

Hastings Deering
{Australia) Ltd

Hastings Deering
{PNG) Limited

Hastings Deering
(Solomon istands)
Limited

Kiong Yu Realty Sdn
Bhd

Otofin Sdn Bhd

Otofin Industries Sdn
Bhd

Sime Darby
Industries, Inc

Sime Darby Pilipinas,
lne

Date of

incorporation

13.05.1997

11.04.2006

10.12.1987

04.03.1992

22.08.2002

14.91.1895

25.10.1991

15.07.1891

01.09.1992

07.03.1983

30.07.1976

28.08.1976

02.11.1980

13.04.1935

Issued and paid-
up share capital /

Country of  registered capital
incorporation

RM

(unless otherwise

stated)

Channel £1,000
Islands

Vietnam {JSDBY,786

Malaysia 600,000

Australia AU$20,346, 222

Singapore SGD10,000,000

China HK$28,000,000

Australia AU$5,000,005

{ordinary shares);

AU$30,000,000

{non-cumulative

redeemable

preference

shares)

Papua New K5,998,002

Guinea (ordinary shares);

K2

(class B shares)

Solomon SI87
Islands

Malaysia 2

Malaysia 2,845,000

Malaysia 1,000,000

Philippines P€00,000

Philippines P390,625,000
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Effective
equity
interest
held

(%}

70.0

70.0

100.0

20.0*

50.04

100.0

100.0

100.0

75.0

75.0

98.7

98.7

Principal activities

Distribution, sales and maintenance
of trucks, drilling equipment and
cOMpressors

Provision of consuftancy and
services In connection with
installation, operation, repair and
maintenance of industrial machines,
equipment and engine vehicles

Manufacturing, re-manufacturing,
repair and servicing of engine
products, electroplating and
chroming activities

Sale of Caterpillar engines

Sale and senvicing of diesel
generator sels

Selling of Catemiliar heavy
construction equipment, electricity
generator sets, engines and spare
parls, provision of maintenance
service; equipment rental; project co-
ordination and engingering for
installation of mechanical and
electrical equipments

Sales of equipment and spare parts
and service support for Caterpillar
business

Sales of equipment and spare parls
and service support for Caterpillar
business

Sales of equipment and spare pars
ang service support for Caterpillar
business

Property holding

Sale and marketing of generators,
agricultural and industrial machinery

Manufacturing and assembly of
generators, agricultural and industrial
machinery

General trading

Distribution and servicing of Ford
New Halland and Fiat agricultural
machinery, Kamol agricultural
equipment, general trading and
leasing




Company

Sime Kubota Sdn Bhd

Terberg Traclors
Malaysia Sdn Bhd

The China Engineers
{BV1} Limited

The China Engineers,
Limited

The China Engineers
{South China)
Limited

TMA-Joy Industries
Asia Pacific Sdn
Bhd

Tractors (B) Sdn Bhd

Tractors Machinery
internationat Pte Ltd

Tractors Malaysia
Enterprise Sdn Bhd

Tractors Mataysia
(1982) Sdn Bhd

Tractors Malaysia
Holdings Berhad

Tractors Malaysia
(Hong Kong)
Limited

Tractors Malaysia
Motor Holdings Sdn
Bhd

Tractors Malaysia
Power Systems
Sdn Bhd

Tractors Malaysia
Rebuild Sdn Bhd

Date of

incorporation

15.08.1968

14.07.2005

18.01.1996

09.08.1946

27.11.1970

08.12.1999

05.12.1983

27.01.1983

24.12.1980

13.06.1980

21.12.1965

09.07,1982

26.12.1858

20.09.1989

24.09.1997

Issued and pald- Effective

up share capital /
Country of registered capital

incorporation
RM
{unless otherwise
stated)
Malaysia 10,000,000
Malaysia 1,000,001
British Virgin uso1

Islands

Hong Kong HK$16,000,000
Hong Kong HK$20,000,000
Mataysia 20,729,000
Brunei B$500,000
Singapore SGD3,000,000
Malaysia 33,700,002
Malaysia 106,000,002
Malaysia 162,000,000
Hong Kong HK$20,000
Malaysia 13,500,000
Malaysia 2
Malaysia 1,000,000
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equity
interest
held
(")

55.0

70.0

100.0

100.0

100.0

100.0

100.0

100.0

Principal activities

Assembly and distribution of Kubota
range of agricuttural machinery and
other machinery and equipment

Marketing, distributing, selling and
servicing Terberg terminal tractors

Investment holding

Selling of Caterpillar heavy
construction equipment, electricity
generator sets, engines and spare
parts; provision of maintenance
service; equipment rental; project co-
ordination and engineering for
installation of mechanical and
electrical equipments

Investment holding

Designing and manufacturing of heat
exchangers, radiators, process
equipment modules, filters and
separators

Assembly, marketing and distribution
of agricultural and industrial
equipment

Sale & service of new and used
eanth moving construction and
related heavy equipment and spare
parts

Invesiment holding

Sale of equipment, spare parts and
service support for Caterpillar
business, distribution of forklifts,
other matenial handling equipment
and industrial cleaners, and supply
and installation of Kawasaki co-
generation systems

Investment holding and provision of
management and ancillary services

Investment holding

Investment holding

Packaging of Caterpillar generator
sels

Reconditioning of used equipment
and machinery




Company

Tractors Malaysia
Training and
Development
Centre Sdn Bhd

Tractors
Manufacturing &
Assembty Sdn Bhd

Tractors Material
Handling Sdn Bhd

Tractors Petroleumn
Services Sdn Bhd

Tractors Singapore
Holdings Pte Ltd

Tractors Singapore
Limited

Xiamen CEL Heavy
Equipment
Company Limited

Xiamen Sime Darby
CEL Machinery Co
Ltd

Xinjiang Sime Darby
Heavy Equipment
CoLid

Yaala Pembangunan
Sdn Bhd

AUTOMOTIVE

Associated Motor
Industries Malaysia
Sdn Bhd

Auto Bavaria Sdn Bhd

Auto Technology
Engineering
Company Limited

AutoFrance China
Limited

Date of

Incorporation

07.10.1991

13.06.1983

03.02.2006

04.12.1982

29.11.2004

20.01.1966

18.04.2006

04.04.1997

26.10.2006

30.42.1977

10.03.1966

13.06.1980
30.05.1978

17.11.1987

Country of
incorporation

Malaysia

Malaysia

Malaysia

Malaysia

Singapore

Singapore

China

China

China

Malaysia

Malaysia

Malaysia

Hong Kong

Hong Kong

Issued and paid- Effective

up share capital /
registered capital

RM
{unless otherwise
stated)

250,000

3,000,000

2,000,000

2,000,000

SGD1

$GD10,000,000

RMBS,000,000

UsD2,650,000

USD400,000

610,000

10,000,000

10,000,000
HK$100,000

HK$10,000,000
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equity
Intarest
held
(%)

100.0

100.0

100.0

100.0

100.0

100.0

1000

100.0

51.0

100.0
100.0

100.0

Principal activities

Provision of training

Manufacturing and assembly of
tractor implements and tractor pans
and other products

Sale and distribution of fift trucks and
spare parts, and the rental and
servicing of other material handling
equipment

Supply, repair and maintenance of
Caterpillar engines and other
equipment for the oil and gas
industry

Investment holding

Sale, rental, service & assembly of
earthmoving and construction
equipment and related heavy
equipment and spare parts

Selling of Caterpillar heavy
construction equipment, electricity
generator sets, engines and spare
parts; provision of mainienance
service; equipment rental; project co-
ordination and engineering for
installation ¢f mechanicat and
electrical equipment

Selfing of Caterpillar heavy
construction equipment, electricity
generator sels, engines and spare
parts; provision of maintenance
service; equipment rental; project co-
ordination and engineering for
instailation of mechanical and
electrical equipment

Production, display and sales of
heavy equipment; provision of afler-
sale services

Property holding

Assembly of motor vehicles

Investment holding

Distribution for Denso Diesel
injection pump and provision of after
sales services

Distribution and dealership of
Paugeot motor vehicles




Company

AutoFrance Hong
Kong Limited

Bluewater Marine
Limited

BMW
Concessionaires
(HK) Limited

BMW
Concessionaires
(Macau) Limited

BMW Malaysia Sdn
Bha

Bow Ma Motors
{South China) Ltd

CEC Finance Limited

Continental Car
Services Limited

Ford Malaysia Sdn
Bhd

Goodwood Motors
Limited

Guangdong Deda
Bow Ma Motor
Service Co Ltd

Hainan Bao Yue
Automobiles
Trading Co Ltd

Hainan Dejie Motors
Limited

Harper Engineering
(Macau) Limited

Issued and pald-
up share caplital /

Date of Country of  reglstered capital
incorporation Incorporation

RM

{unless otherwise

stated)

07.11.2003 Hong Kong HK$500,000

02.03.2001 British Virgin usD100

Islands

18.12.1964 Hong Kong HK$360,000

{non-cumulative

redesmable

preference

shares);

HK$575,000,000

(ordinary shares)

13.08.1993 Macau MOP1,000,000

21.04.2003 Malaysia 25,000,000

14.03,1989 Hong Kong HK$500,000

12.11.1971 Hang Kong HK$12,800,000

11.03.1968  New Zealand NZ$3,000,000

23.03.1973 Malaysia 25,000,000

26.11.1947 Hong Kong HK$1,000,000

20.04.1995 China RMB 10,000,006

RMB10,000,000

China RMB 15,000,000

21.06.1971 MOPS500,000

Effective
equity
interest
held

%)

100.0

100.0

100.0

Principal activitles

Distributor and dealer of Peugeot
motor vehicles

Investment holding

Distributor and dealer for BMW
motor vehicles, provision of after-
sale maintenance services and
investment holding

Agent for sales, service and parts for
BMW motor vehicles

" Sale and distribution of motor

100.0

vehicles and motorcycles

Investmant holding

Hire purchase and lease financing

Motor dealership

Import and distribution of Ford moter
vehicles and spare parts

Distributor and dealer of Rolls-Royce
motor vehicles

Repalr, maintenance and inspection
of motor vehicles and motorcycles;
purchase of motor vehicle and
motorcycle spare parts and
accessories; consultancy services
for tachnical inquiries and repair of
molor vehicles and molorcycles;
repair skills for motor vehicla and
motorcycls maintenance and repair;
exhibition of new motor vehicles and
new motorcycles (which vehicles
shall not be directly imported and
sold by the company)

Sales of motor vehicles (including
small car), sales of brand sedan,
sales of motorcycles and parts,
provision of after-sales services and
consultancy services

Provision of after-sales services for
vehicles; selling spare parts of
vehicles, dispiay vehicles and
motorcycles at the business
premises; provide training for vehicle
technicians and relevant
consultation, management and other
services

Motor vehicles sales and aftersales
services




Company

Hino Distributors NZ
Limited

Hyundai-Sime Darby
Berhad

Hyundai-Sime Darby
Motors Sdn Bhd

Hyumal Motor Sdn
Bhd

Hyuma! Trading Sdn
Bhd

Infinity Automotive
Limited

Island Motors Limited

Inokom Corporation
Sdn Bhd

Land Rover
(Malaysia) Sdn Bhd

Motor Truck
Distributors (NZ)
Limited

Neville Motors Limited

North Shore Motor
Holdings Limited

Orienta-Hyundai Sdn
Bhd

Parts Link Trading
Company Limited

Performance Motors
Limited

Performance Motors
(Thaitand) Limited

Performance Premium
Selection Limited

Date of
incorporation

07.09.1963

19.02.1881

03.08.1991

16.10.1980

24.05.1990

25.10.1996

18.12.1964

19.10.1992

24.12.1981

22.12.1980

01.03.1998

29.04.1983
21.03.2001
18.12.1964
29,08.1974
08.10.2001

30.06.2004

Issued and paid-

up share capital /

Country of  registered capital

Incorporation

RM

(unless otherwise

staled)

New Zealand NZ$4,000,000

Malaysia 182,707,400
Malaysia 22,500,000
Malaysia 6,000,000
Malaysia 100,000
New Zealand NZ$5,300,000
Hong Keng HK$100,000
Malaysia 100,000,000
Malaysia 12,000,000

New Zealand NZ$3,500,000 °

New Zealand NZ$500,000
New Zeatand NZ$800,000
Malaysia 40,000,000
Hong Kong HK$1,000,000
Singapore SGD500,000
Thailand Baht170,000,000
Singapore SGD1,000,000
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Effective
equity
interest
held

{%)

100.0

100.0

100.0

51.0

51.0

100.0

100.0

535

20.4*

100.0

Principal activities

Sale of new heavy Hino trucks and
used heavy trucks of all makes and
models

Investment holding and provision of
management services

Sales and distribution of passenger
and light commercial vehicles,
provision of after sales services and
seliing and distribution of spare pars
for its products range

Investrment holding, importation and
distribution of certain Hyundai
vehicles and related spare parts and
provision of after sales services

Sales of certain Hyundai and Inokom
vehicles

Retailing of new and used
passenger cars and light commefrcial
vehicles, spare pars and
accessories and the provision of
related services

Distributor and dealer of Suzuki
motor vehicles

Manufacture and assembly of light
commercial and passenger vehicles,
and contract assembly of motor
vehicles

Import and distribution of Land
Rover motor vehicles and spare
pars

Sale of new heavy Mack and
Renautt trucks and used heavy
trucks of all makes and models
Retailing of new and used
passenger cars and light commercial
vehicles, spare parts and
accessories and the provision of
related services

Motor vehicle dealer

Distribution of motor vehicles
Wholesaler of motor vehicles parts
and accessories

Motor dealership

Motor deatership

Retailer, wholesaler and exporter of
used car




Issued and paid-
up share capital /
Date of Country of  registered capital
Company incorporation incorporation
RM
(unless ctherwise
stated)

Pery’s Automotive 09.11.1995  New Zealand NZ$1,060,000
Group (North
Shore) Limited

SDHK Group 09.12.1896 Bemuda UsD12,000
Company Limited

Shanghai SimeWinner  16.10.2001 China USD200,000
Automobile Trading
Company Limited

Shanghai Xin Biao 30.10.2006 China HK$10,000,000
Xian Motor
Commerce
Company Limited

Shantou Dehong Bow 21.11.2002 China USsD2,000,000
Ma Motors
Company Limited

Shenzhen Bow 18.09.2003 China RMB 10,000,000
Chuang Vehicle
Trading Company
Limited

Shenzhen Sime Darby  21.04,1954 China RMB50,000,000
Motor Enterprises
Coltd

Sime Darby Auto 22.05.1980 Malaysia 3,000,600
Imports Sdn Bhd

Sime Darby Auto ltalia  29.06.1972 Malaysia 13,000,000
Sdn Bhd

Sime Darby 19.03.1981 Malaysia 5,000,000
Automobites
Malaysia Sdn Bhd

Sime Darby 06.06.2001 New Zealand NZ$2,000,000
Automobiles NZ
Limited

Sime Darby 24.06.1963 Australia AU$9,000,000
Automobiles Pty Ltd

Sime Darby 07.01.1969 Hong Kong HK$4,500,000
Management
Services Limited

Sime Darby Mazda 18.06.2001 Thailand Baht120,000,000
(Thailand) Limited

Sime Darby Mitsu 16.10.2003 Thailand Baht100,000,000
(Thailand) Limited :
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Effective
equity
interest
held

(%)

60.0

100.0

60.0

100.0

700

100.0

100.0

100.0

100.0

100.0

100.0

100.0

Principal actlvities

Wholesaling and retaifing of new
and used passenger cars and light
commercial vehicles, spare parts
and accessories and the provision of
related services

Investment holding

Motor vehicles distributor and dealer

Sales of imported Rolls-Royce Motor
Cars, which is the general distributor
of Rolls-Royce Motor Cars in China
under the authorisation of BMW
China Automotive Trading Co Ltd

To provide maintenance repairing,
upkeeping and to display vehicles
and motorcycies and to provide
management and technical
consultation services

Retail of brand automobiles
manufactured by BMW Brilliance
Automotive Ltd and related spare
parts, provision of after-sales
services and provision of
management consultancy services
on automobile sales

Motor vehicles maintenance and
repair, inspection and testing of
motor vehicles; consultancy services

impaorter of BMW and MINI vehicles

Distribution of Alfa Romeo vehicles
and spare parts and provision of
after sales service

Retait of motor vehicles and spare
parts and provision of after sales
services

Motor distribution

Import, distribution, wholesale and
sale of Peugeot motor vehicles and
parts in Australia

Provision of intra-group
management services and property
holding

Motor dealership

Retail sale and service of Mitsubishi
motor vehicles




Company

Sime Darby Motor
Divigsion Sdn Bhd

Sime Darby Motor
Group (Australia)
Pty Limited

Sime Carby Motor
Group (HK) Limited

Sime Darby Motor
Group {NZ) Limited

Sime Darby Motor
Group (PRC)
Limited

Sime Darby Motor
Group (Singapore)
Limited

Sime Darby Motor
Holdings Limited

Sime Darby Motors
Sdn Bhd

Sime Darby Motor
Services Limited

Sime Darby Motors
(Nissan China)
Holdings Limited

Sime Darby Regent
Motors Limited

Sime Darby System
integrators Scin Bhd

Sime Darby (Thailand)
Limited

Sime Winner Holdings
Limited

SimeWinner Nissan
Autocrafts Limited

South Perth
Investments Pty Ltd

Issued and paid-

up share capital /

Date of Country of registered capital
incorporation incorporation

RM

(unless otherwise

stated)

13.06.1980 Malaysia 45,400,000

01.09.2005 Australia AUS1

10.11.1966 Hong Kong HK$6,242,800

08.12.2003  New Zealand NZ$100

28.11.1956 Hong Kong HK$2,500,000

27.06.2002 Singapore SGD2

27.06.2002 - Singapore SGD2

30.08.1995 Malaysia 2

29.08.1960 Hong Kong HK$3,000,000

(7% non-

cumulative

. redeemable

preference shares),

HK$330,000,000

{ordinary shares)

16.05.1996 Hong Kong rK$2

08.08.2006 Thailand Baht30,000,000

22.08.1992 Malaysia 2

04.08.1976 Thailand Baht759,000

{Group A ordinary

shares);

Baht774,200

{Group A

preference

shares),

Baht3,066,800

(Group B

preference

shares)

27.04.1998 Hong Kong HK$10,000,000

14.07.1972 Hong Kong HK$3,000,000

28.01.1970 Australia ALI$B,400,000
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Effective
equity
interest
held

{%)

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.00

100.0

100.0

60.0

100.0

Principal activities

Provision of management services
and retail of motor vehicles

Investment holding

invesiment holding

Investment holding

Investment holding

Investment holding

Investment holding

Investment hoiding

Distribution of Ford motor vehicles
and provision of after sales services
for motor vehicles

invesiment hoiding

Motor dealership

Investment holding

Investment holding

Investrient holding and motor
vehicles distributor and dealer

Investment holding and motor
vehicles distributor and dealer

Veahicle rental and related
mechanical services




Company

Truck Investments
Limited

Truck Stops (NZ)
Limited

UD Truck Distributors
(NZ) Limited

Uniparts Limited

Universal Cars
{Importers) Limited

Universal Cars Limited

Vemnont International
Limited

Vantage Automotive
Limited

Viking Motors Limited

Wallace Harper &
Company, Limited

Warwick Motors
Limited

Yunnan Bow Yue
Vehicle Trading
Company Limited

Yunnan Dekai Bow
Ma Motors
Technology &
Service Co Ltd

ENERGY AND
UTILITIES

Chubb Malaysia Sdn
Bhd

Chubb Singapore
Private Limited

Chubb-Special Fire
Hazards Protection
Pte Lid

JanaUrus PDP Sdn
Bhd

Laem Chabang Power
Co Limited

Date of

incorporation

15.07.1968

13.09.1983

08.08.2002

25.02.1972
16.12.1977

04.08.1961

07.11.1972

30.11.1926

15.03.2004

14.11.1975

13.04.1993

05.09.2003

21.10.2002

14.02.1968

07.11.1972

31.01.1954

03.02.1994

29.04.1997

Issued and paid-
up share capital /
Country of  registared capital
Incorporation
RM
{unless otherwise
stated)
New Zealand NZ$8,500,000
New Zealand NZ$3,000,000
New Zealand NZ$1,000
Hong Kong HK3$100,000
Heng Kong HK$10,000,000
Hong Kong HK$6,500,000
Hong Kong HK$20
Singapore SGD5,000,000
Thailand Baht30,000,000
Hong Kong HK$1,000,000
Hong Kong HK$9,000
China RMB 10,000,000
China USD1,450,000
Malaysia 2,052,588
Singapore SGD1,800,000
Singapore SGD800,000
Malaysia 100,000
Thailand Baht670,000,000
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Effective
equity
interest
held

(%)

100.0

100.0
100.0

100.0

60.0

100.0

100.0

100.0

65.0

49.0

30.04

30.0%

100.0

100.0

Principal activities

Investment holding and financing of
vehicles

Provision of spare parls and services
for medium and heavy trucks and
repair and servicing of frucks trailers

Nissan diesel truck distributor and
retailer

Sale of motor vehicle spare parts

Distribution and dealership of
Mitsubishi motor vehicles

Distribution and dealership of
Mitsubishi motor vehicles

Investment holding

Motor dealership

Dealer for Volvo motor vehicles

Investment holding

Distribution and dealer for Land
Rover motor vehicles

Retailing of branded automobiles
manufactured by BMW Brilliance
Automotives Lid and related spare
parts, and the provision of after-sales
services and management
consulling services on automobiles
sales

To provide maintenance repairing,
upkeeping; to display vehicles and
motorcycles at its business premises
and to provide consultation and
management services

Manufacture, marketing, installation
and servicing of security products

Marketing of security and fire
protection products and services

Provision of fire protection and alam
systems and services

Provision of operating and
maintenance services for an
independent power producer

Independent power producer




Company

Marksworth Limited

' Malaysia - China
Hydro Joint Venture

Malaysian Orental
Hoklings Berhad

Mecomb Malaysia
Sdn Berhad

Mecomb Singapore
Limited

Mecomb (Thailand)
Limited

Pesida Equipment
Sdn Bhd

-Port Dickson Power
Berhad

PT Sime Darby
Offshore
Engineering

Sime Darby Brunsfield
Engineering Sdn
Bhd

Sime Darby Energy &
Utilities Sdn Bhd

Sime Darby
Engineering Sdn
Bhd

Sime Darby Offshore
Engineering Sdn
Bhd

Sime Darby Oil & Gas
Sdn Bhd

Sime Darby Overseas
(HK) Limited

Sime Darby
Petroleum Sdn Bhd

Sime Darby Systems
Sdn Bhd

Date of

Incorporation

27.04.1993
N/A

11.03.1969

27.03.1964

01.09.1953

19.04.1967

24.02.1992

12.05.1993

15.03.2000

16.03.2006

16.08.1997

27.04.1981

25.03.199

18.02.1974

21.03.2007

13.04.1971

04.07.1959

Country of
incorporation

Hong Kong
Malaysia

Malaysia

Malaysia

Singapore

Thailand

Malaysia

Malaysia

Indonesia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Hong Kong

Mataysia

Malaysia

Issued and paid-
up share capital /
registered capital

RM
(unless otherwise
stated)

HK$20
N/A

40,000,000

1,000,000

$GDS,000,000

Baht7,000,000

100,000

150,000 (ordinary
shares);

150,000
(redeemable
preferance
shares)

USD&00,000

100

40,000,000

5,000,000

30,000,000

HKS$2

108,113

1,000,000
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Effective
equity
interest
held

(%)

100.0

25.0'

70.0

70.0

70.0

100.0

75.0

70.0

60.0

100.0

78.0

70.0

700

100.0

70.0

Principal activities

Investment holding

Engineering, procurement and
construction work

Investment holding

Sales and services of industrial,
mechanical, electrical and
instrumentation products, computer
products and systems and design
and consultancy of air-conditioning
sysiems

Manufacture and installation of
industrial equipment and the import
and sale of technical and scientific
instruments, mechanical, electrical
and electric equipment and
components

Sale of industrial, mechanical,
electrical and electronic products

Investment holding

Independent power producer

Importation, distribution and leasing
of engineering products

Procurement, design and execution
of engineering contracts

Investment holding

Engineering, fabrication and
construction relating to the oil and
gas industry

Operations and maintenance,
products and systems integration,
hook-up and commissioning, plant
meadification and minor fabrication
works

Investment holding

Investment holding

Oil and gas exploration

Investment holkding




Company

Sime Darby Water
Resources Sdn Bhd
{formerly knowr as
MarketLink (M) Sdn
Bhd)

Sime Engineering -
SembCorp
Malaysia Joint
Venture

Sime Engineering Sdn
Bhd

Sime Engineering Sdn
Bhd - Edwards &
Sons Joint Venture

Sime Engineering
Services Berhad

Sime - Lum Chang
Joint Venture

Sime O&M (Thailand}
Co Ltd

Sime Overseas Sdn
Bhd

Sime Surveillance
Sdn Bhd

Sime-SIRIM
Technologies Sdn
Bhd

Sime Technologies
Holdings Pte Ltd

Weifang Sime Darby
Investment and
Management Co
Ltd

Weifang Sime Darby
Port Co Ltd

Weifang Sime Darby
Water Co Ltd

Zibo Sime Darby
Chemicals Co Ltd

Date of

incorporation

26.09.1969

N/A

30.12.1978

N/A

13.06.2002

N/A

15.09.1998

10.04.1981

05.11.1982

12.03.1994

29.07.2002

17.02.2006

17.08.2005

29.07 2005

16.01.2007

Country of
incorporation

Malaysia

Malaysia

Malaysia

Malaysia

Mataysia

Malaysia

Thailand

Malaysia

Malaysia

Malaysia

Labuan

China

China

China

China

GENERAL TRADING, SERVICES 8 OTHERS

Asian Composites
Manufacturing Sdn
Bhd

27.11.1996

Malaysia

Issued and paid- Effective

up share capital /
registered capital

fM
(unless otherwise
stated)

1,200,000

N/A

2,000,000
(ordinary shares);
1,050,000
(redeemable
preference
shares)

N/A

245,030,502

N/A

Baht14,000,000

1,500,000

§00,000

5,500,001

USDB8, 385,070

USD500,000

UsD12,600,000

USD8,000,000

RMB3,950,000

95,000,001
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aquity
interest
held
(°4)

100.0

35.0°

70.0

w7

70.0

50

100.0

100.0

100.0

35.0

70.0

51.0

510

33.3°

Principai activities

Investment holding

Engineering, procurement and
construction for the Janamanjung
Project

Provision of engineering project and
management services to the
petroleum industry, power plant and
infrastructure works

Procurement and construction work

Investment holding
Engineering, procurement and
construction work

Provision of operation and
maintenance services to power
plants in Thailand

Investment holding

Provision of security services

Provision of calibration,
measyrement and related services

Investment holding

Investment hoiding and provision of
management services

Ownership and management of port
facilities

Treatment and supply of treated
waler to industrial customers

Production and sale of
polyaluminium chloride

Manufacture of composite parts of
aircraft




Company

Celliose Par Coatings
Company Limited

Celliose PAR
Coatings (Wuxi)
Company Limited

Continental Sime Tyre
Sdn Bhd

Dunlopillo Holdings
Sdn Bhd

Dunlopilio {Hong
Kong) Limited

Dunlopillo (Malaysia)
Sdn Bhd

Dunlopillo (Middle
East) FZE

Dunlopillo {Shenzhen)
Limited

Dunlopillo (Singapore)
Pte Ltd

Dunlopillo (Vietnam)
Limited

Hogg Robinson
Westminster Hong
Kong Limited
{formerly known as
Business Travel
intemational
Westminster (Hong
Kong) Limited)

Jecking Tours &
Travel Limited

KN Sime Logistics
Sdn Bhd

Marsman -
Westminster Travel,
In¢

Megah Medical
Specialists Group
Sdn Bhd

Orchard Nominees
Private Limited

PAR Resources
(Ho'dings) Limited

Date of

incorporation

10.11.2003

09.07.2004

16.05.2002

19.10.1989

26.05.2006

06.01.1995

18.02.2006

28.12,2004

09.05.1975

17.09.1997

15.12.2003

07.07.1978

11.03.1991

01.05.19%0

31.01.1994

04.05.1972

15.03.1994

Country of

incorporation

Hong Kong

China

Malaysia

Malaysia

Hong Kong

Malaysia

United Arab
Emirates

China

Singapore

Vietnam

Hong Kong

Hong Kong

Malaysia

Philippines

Malaysia

Singapore

Hong Kong

issued and paid-
up share caplital /
registered capital

RM
* {unless otherwise
stated)

USD641,025

usD736,000

638,633,334

100,000

HK$4,000,000

250,000

AEDZ,400,000

HK$6,000,000

$GD1,000,000

UsDZ,800,000

HK$15,794,118

HK$500,000

6,000,000

P8,000,000

4,841,460

SGDS00

HK$10,000,000
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Effective

oquity
Interest
held
(%)

40.0¢

40.04

300"

100.0

100.0

100.0

100.0

100.0

100.0

3434

70.0

50.0*

3.0

100.0

100.0

Principal activities

Investment holding, manufacturing
and trading of painis and chemical
praducts

Manufacturing and trading of paints
and chemical products

Investment holding
Investment holding

Distribution of mattresses and
related bedding products

Manufacturing and distribution of
mattresses and related bedding
products

Distribution of mattresses and
related bedding products

Manufacturing and distribution of
matiresses and related bedding
products

Distribution of tyres, maitresses and
related bedding products and that of
investment holding

Manufacturing and distribution of
mattresses and related bedding
products

Provision of corporate travel
management services

Travel and tour agency

Provision of transportation, freight
forwarding and warehousing and
distribution services

Tour and travel agency

Operating a medical daycare feeder
centre and provision of medical,
health care and other related
ancillary services.

Holding investments as a nominee

Investment holding and provision of
management service



Company

PT Sime Dunlopillo
Indonesia

Robt. Bradford & Co
Lid

Robt, Bradford Hobbs
Savill Ltd

SD Far East (1991}
Limited

5D Holdings Berhad

Sime Aerogreen
Technology Sdn
Bhd

Sime Darby Eastern
International Limited

Sime Darby Eastem
Investments Private
Limited

Sime Darby Easten
Limited

Sime Darby Financial
Services Holdings
Sdn Bhd

Sime Darby Hong
Kong Limited

Sime Darby
Hongkong Finance
Limited

Sime Darby Hong
Kong Nominees
Limited

Sime Darby Insurance
Pte Ltd

Sime Darby
investments Pty
Limited

Sime Darby Lockton
Insurance Brokers
Sdn Bhd
{fonmeny known as
Sime Alexander
Forbes Insurance
8rokers Sdn 8hd)

Sime Darby
Management
Services
(Singapore) Pte Ltd
{formerty known as
Sime Darby
Information Service
Pte Ltd)

Date of

{ncorporation

20.03.2006

01.01.1955

11.09.1948

20.05.1966

26.04.1980

24.02.1997

30.05.1977

06.04.1983

18.06.1876

19.01.1991

06.05.1970

17.11.1972

03.07.1947

04.08.2003

.03.03.1970

09.02.1976

15.06.2004

Country of

incorporation

indonesia
United
Kingdom

United
Kingdom

Hong Kong

Malaysia

Malaysia

Singapore

Singapore

Singapore

Malaysia

Hong Kong

Hong Kong

Hong Kong

Malaysia

Australia

Malaysia

Singapore

Issued and paid-
up share capital /
registered capital

RM

{uniess otherwise
stated)
USD412,500
£122,100

£22 665
HK$100,000,000

1,000,000

18,000,000

S$GD100,000

8GD2

SGD117,000,000

HK$233,092,500

HK$20,000,000

HK$6,000,000

UsD158,000

AU$5,650,000

800,000

SGD100,000

Effective
equity
intarest
held

%)

70.0

g8.9

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

60.0

100.0

Princlpal activities

Distribution of mattresses and
related bedding products

Investment holding and insurance
broking

Insurance broking

Investment holding

Investment holding

Production and marketing of
aeroponic vegetables

Invesiment holding

Investment halding

Investment holding

Investment hoiding

Investment hokling

Provision of intra-group financial
services and investment holding

Holding investments as a nominee

Offshore captive insurer

Investment holding

Insurance and reinsurance brokers
and consultants

Provision of audit, human resources,
information technology, legal,
corporate secretarial and accounting
services




Company

Sime Darby Malaysia
Berhad

Sime Darby Nominees
Limited

Sime Darby Nominees
Sendirian Berhad

Sime Darby Pension
Scheme Trustees
Ltd

Sime Darby Rent-A-
Car Sda Bhd

Sime Darby Services
Private Limited

Sime Darby
Singapore Uimited

Sime Darby
Technology Centre
Sdn Bhd

Sime Darby Travel
Sdn Bhd

Sime Farms Sdn Bhd

Sime Healthcare Staff
Agency Sdn Bhd

Sime Holidays Sdn
Bhd

Sime Inax Sdn Bhd

Sime Insurance
Brokers {HK)
Limited

Sime Insurance
Brokers (Singapore)
Pte Lid

Sime Investments
(Mauritius) Limited

Sime Kansai Paints
Sdn Bhd
Sime Link Sdn Bhd

Sime Malaysia Region
Berhad

Sime Managing
Agency Limited

lasued and paid- Effective

up share capital /

Date of Country of  registered capital
incorporation  incorporation

RM

(unless otherwise

stated)

21.12.1965 Malaysia 10,500,000

18.04.1980 United g2
Kingdom

20.07.1974 Malaysia 100,000

14.09,1984 United £2
Kingdom

16.03.1982 Malaysia 1,500,000

20.06.1975 Singapore $GD2,000,000

20.06.1975 Singapore $G080,000,000

14.04,1982 Malaysia 25,000,000

14121970 Malaysia 1,000,000

16.05.1997 Malaysia 2

05.09.19%4 Mataysia 25,000

16.12.1989 Malaysia 200,000

15.06.1984 Malaysia 25,000,000

15.05.1987 Hong Kong HK$500,000

23.06.1976 Singapore $GD500,000

04.08.2004 Mauritius SGD2

(ordinary shares),

SGD100,000

{redeemable

shares)

03.06.1991 Malaysia 20,000,000

05.09.1981 Malaysia 2

24.06.1981 Malaysia 107,432,002

17.11.1972 Hong Kong HK$100,000
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equity
interest
held
(%)
100.0
100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

100.0

£0.0

100.0

1000

40.0*

100.0

100.0

100.0

Principal activities

Investment holding and holding of
trademarks
Holding Investments as a nomines

Ho'ding invesiments as a nominee

Trustees to Pension Scheme

Vehicle rental

Vehicle rental

Investment holding and property
management

Research and development

Travel agency

Agricuture related business

Operation of employment agency
Trave! and tour agency
Manufacture and marketing of

sanitary wares

insurance brokers and consultants

Insurance brokers and consullants

Provision of financing

Manufacture, sales and marketing of
automotive and industrial paints

Investment holding

Investment holding

To act as an insurance agent



Company

Sime NET
Technologies Sdn
Bhd

Sime Rengo
Packaging (M) Sdn
Bhd

Sime Rengo
Packaging
Singapore Limited

Sime Singapore
Investments Limited

Sime Singapore
Limited

Sime Solution Centre
Sdn Bhd

Sime Travel Holdings
Limited

Sime Travel
(Singapore) Private
Limited

SimeWest Holdings
Sdn Bhd

SJMC Training &
Educational
Services Sdn Bhd

Subang Jaya Medicai
Centre Sdn Bhd

Tahan Enterprise Sdn
Berhad

The China Water
Company
{Shenyang) Limited

The China Engineers
{Malaysia) Sdn Bhd

Tesco Stores
(Malaysia) Sdn Bhd

Union Sime Darby
(Thailand) Ltd

Westminster Travel
Limited

Westminster Travel
Limited (Taiwan)

Wincastie Travel (HK)
Limited

Date of
incorporation

04.10.1997

24.01.1978

08.03.1977

12.11.2002

20.12.1948

04.08.1990

15.12.1995

27.10.1973

16.10.1995

07.04.1995

12.07.1982

01.02,1968

03.03.1998

12.09.1867

24.07.2000

04.08.1981

14.12.1973

15.02.2000

06.06.1988

Country of

Incorporation

Malaysia

Malaysia

Singapore

Singapore

Singapore

Malaysia
Hong Kong

Singapore

Malaysia

Malayﬁ.ia

Malaysia

Malaysia

British Virgin
Islands

Malaysia

Malaysia
Thailand
Hong Kong
Taiwan

Hong Kong

Issued and paid- Effective

up share capital /
registered caplital

RM
{unless otherwise
stated)

2

50,000,000

SGD2,400,000

SGD2

SGD216,703,605

200,000

HK$200

5GD450,000

1,000,000

286,000

64,255,000

1,462,267

USD18,235,500

3,950,000

56,000,000

Baht4,000,000

HK$4,000,000

NTD8,000,000

HK3$4,800,000
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equity
Interest
held
(%}

100.0

70.0

66.6

100.0

100.0

100.0

100.0

70.0

100.0

33.0"

100.0

30.04

49.04

70.0

70.0

52.5

Principal activities

Provider of information technology
services

Manufacture and sale of corrugated
fibre board carlons and boxes

Manufacture and marketing of
corrugated paper boxes and other
paper products

investment holding

Investment holding and the provision
of management and anciltary
services

Provision of accounting and other
backroom processing services

Investment holding

Travel agency

Investment holding

Organising educational programmes
and provision of education

Management of a hospital and
provision of related healthcare
facilities

Investment holding

Investment holding

General trading, distribution of
building supplies and technical
products and installation of long run
roofing sheets

Operator of retail outlets

Insurance and reinsurance brokers
and consultants

Travel agency

Travel agency

Travel agency




Company

INACTIVE COMPANIES - ALL DIVISIONS
Agri-Bio Comporation Sdn Bhd

Associated Tractors Sdn Bhd

ATSB (B} Sdn Bhd

Avidat Sdn Bhd

Bacini Cycles Ply Ltd

Balui Hydro Sdn Bhd

Barat Estates Sendirian Berhad

Beijing Sime Darby Consulting Services
Company Limited

Continental Cars Limited

East West Insurance Company Limited
Edible Products Limited

Epic Products Berhad

ERF Man and Western Star (N2} Limited
Guardfire (Malaysia) Sdn Bhd

Hainan Sime Darby Motor Service Enterprises
Company Limited

Hyundai-Sime Darby Engine Manufacturing S¢n
Bhd {farmerty known as Sime Logistics Sdn
Bhd)

Malaysia-China Hydro Sdn Bhd

Milan Motors, Limited

Mortlock Distributors Pty Ltd

Motion Smith Machinery (Shanghai) Co. Lid

Palmerston North Motors Whalesale Limited

PB Packaging Systems Singapore Pte Ltd

Puchong Quarry Sdn Bhd

Scandinavian Truck & Bus Sdn Bhd

Sime Darby Biofusls Sdn Bhd (formerly known
as Servite! Development Sdn Bhd)

Sime Aerogreen Research Sdn Bhd
Sime Coatings Sdn Bhd

Sime Consulting Sdn Bhd

Sime Cycle Australia Pty Ltd

Sime Darby Catering Services Sdn Bhd
Sime Darby Corporation (Africa) Sdn Bhd

Dato of

Incorporation

30.06.1982
2506.1970
15.03.1984
25.06.1980
12.08.1960
06.01.1995
21.05.1980

13.12.2002

26.10.1995
01.07.1964
04.07.1969
12.05.1970
09.08.1983
23.09.1554
29.04.1994

23.05.1992

24.08.1995
25.05.1986
03.01.1958
07.01.2005
04.09.1969
06.09.1983
25.08.1990
12.10.1988
27.07.1990

19.02.1997
02.10.1958
15.04.1995
28.05.1964
15.02.2007
28.01.1982

263

Country of
Incorporation

Malaysia
Malaysia
Brunei
Malaysia
Australia
Malaysia
Malaysia

China

New Zealand
United Kingdom
Singapore
Malaysia
New Zealand
Malaysia
China

Malaysia

Malaysia
Hong Kong
Australia
China
New Zealand
Singapore
Malaysia
Malaysia

Malaysia

Malaysia
Malaysia
Malaysia
Australia
Malaysia

Malaysia

lasued and pald-
up share capital /
registered capital

RM

(unless otherwise
stated)

3,000,000
20,000,000
B$2

1,344 227
AUS48

2
16,967,269
USD150,000

NZ3$100
£20,000,000
SGD3,000,000
20,000
NZ$100,000

2

RMB36,000,000

1,000,000

2
HK$500.000
AUS$50,000
UsD200,000
NZ$100
SGD600,002
1,000,000
1,000,000

2

1,800,000
8,808,100
2
AUS50,000
2

5,000,000

Effective equity
Interest held
(%)

100.0
100.¢
100.0
100.0
100.0

70.0
100.0
100.0

100.0

79.2
100.0
100.0
100.0
30.0°
100.0

100.0

70.0
100.0
100.0

70.0
100.0

66.6

854
100.0
100.0

100.0
100.0
100.0
100.0
100.0

100.0




ICompany

Sime Darby EcoSystems Sdn Bhd {formerty
known as Gem Streams Sdn Bhd)

Sime Darby Land (Johor) Sdn Bhd
Sime Darby Marine Sdn Bhd
Sime Darby Motor Service Centre Limited

Sime Darby Nautical Sdn Bhd (formerty known
as Macten Engineering Sdn Bhd)

Sime Darby Power Sdn Bhd
Sime Darby Services Limited
Sime Darby Yangon Limited
Sime Energy Holdings Pte Ltd
Sime Grove Apartments Pte Lid

Sime Health Limited

Sime Healthcare Sdn Bho

Sime Insurance Services Sdn Bhd

Sime Latex Products Sdn Bhd

Sime LCP Power Company Limited
Sime Power Pte Ltd

Sime Technology (Beijing) Company Limited
Sime Technology Ventures Sdn Bhd
Special Brand Sdn Bhd

SRIB (Far East) Pte Ltd

Steelform Industries (Malaysia) Sdn Bhd
Surfactants (Malaysia) Sendirian Berhad
Tengah Estates Sendirian Berhad
Tennamaram Biomass Sdn Bhd

Tianjin Dong Hui Technical Services Company
Limited

Tianjin Sime Winner Motors Trading Co Ltd
TMB Niaga Sdn Bhd

Traclors All Parts Sdn Bhd

Tractors Auto Compenents Sdn Bhd
Tractors Malaysia Engineering Sdn Bhd
Universal Cars China Limited

Universal Cars Holdings Limited

Wuxi PAR Resources Coatings and Chemicals
Company Limited

Date of

incorporation

22.05.2007

19.04.1995
30.08.1975
31.03.1989
09.05.2007

20.12.1989
14.07.1972
20.10.1997
07.03.2003
28.03.1994
25.02.1991

16.05.1988
19.08.1981
14.10.1955
19.12.2005
29.10.2003
12.03.2001
19.05.1997
26.10.2005
28.12.1973
15.01.1982
11.03.1980
07.05.1580
16.05.1997
23.02.2000

10.09.1598
04.05.1989
27.10.1997
04.03.1994
16.02.1993
15.01.1971
31.05.1994
14.07.1995
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Country of
incorporation

Malaysia

Malaysia
Malaysia
Hong Kong

Malaysia

Malaysia
Hong Kong
Myanmar
Singapore
Singapore

United States of
America

Malaysia
Brunei
Malaysia
Thailand
Singapore
China
Malaysia
Malaysia
Singapore
Malaysia
Malaysia
Malaysia
Malaysia

China

China
Malaysia
Malaysia
Malaysia
Malaysia

Hong Kong
Hong Kong

China

Issued and paid-
up share capital /
registered capital

RM

(unless otherwise

stated)

2

2

175,000
HK$1,000,000
2

2

HK$750,000
Ks250,000
SGDz
SGD10,000,000
UsD1

14,272,000
B$2
41,313,000
Baht216,627 520
5GD2
USD150,000

3

2

$GD200,000
1,500,000

2

27,499,940
2,000,000
USD1,000,000

USD1,000,000
2

2

2

2

HIK$1,000,000
HK$5,000,000
RMB38,800,000

Effective equity
interest held
%)

100.0

100.0

70.0
100.0
100.0

100.0
100.0
100.0
100.0
100.0
100.0

100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
100.0
70.0°

60.0

60.0
§0.0
100.0
100.0
100.0
100.0
45.0
100.0




Issued and pald-

Date of Country of up share capital{  Effective equity
Company incorporation  Incorporation reglstered capital interest held
RM (%)

(unless otherwise

stated)
Xiamen Xiangyu Sime Darby CEL Machinery 27.03.1996 China USD1,300,000 100.0

Trading Co Ltd
Xinjiang Sime Darby Property Co Ltd 25.10.2006 China UsD1,000,000 48.0*
Notes:

A Associates of Sime Darby

+  Auto Bavaria Sdn Bhd, which is a subsidiary of Sime Darby, has a 49% equily interest in BMW Malaysia Sdn Bhd.
Notwithstanding this, the investment in BMW Malaysia Sdn Bhd has been classified as an investmsnt (and not 8s an
assotiated company) in view of the fact that Auto Bavaria Sdn Bhd is entitled to nsceive an aggragate guaranteed
dividend for the first § years.

Continental Sime Tyre Sdn Bhd group has been classified as an investment in the financial statements following the
dilution of Sime Darby’s equity interest in the company from 49% to 30% in view of an arrangement that Sime Darby
is entitfed fo receive an aggregate gueranteed dividend.

*  Jointly-controlied entily

Currencies:

AED : United Arab Emiratas Dirham
AUS : Austrafign Dollar

Baht ;. Thai Baht

f=1 : Brunei Dollar

HKS : Hong Kong Dollar

K :  Papua Naw Guinea Kina
Ks : Myanmar Kyat

MOP : Macau Pataca

NTD : New Taiwan Dolfar

NZ$ : New Zealand Dollar

P : Philippines Peso

RMEB :  Chinese Renminbi

St :  Solomon Isfands Dollar
XPF : French Pacific Franc

£ : British Pound Sterfing
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6. PROFIT AND DIVIDEND RECORD
Set out below are the relevant financial information and ratios of Sime Darby Group based on its
audited consolidated financial statements for the financial years ended 30 June 2002 to 2006 and
the unaudited consolidated financial results for the 9-month period ended 31 March 2007.
Audited Audited Audited Audited Audited Unaudited
Financial Year Ended 30 June 30 June 30 June 30 June 30 June 31 March
2002 2003 2004 2006 2006 2007
Revenue (RM miliion) 12,053.1 13,717.8 14,903.5 18,645.7 20,162.1 15,222.5
Profit before tax and exceptionat 1,198.1 12715 1,293.4 1,541.8 1,650.0 1,088.8
items {(RM million)
Exceptional items (RM miliion) (50.0) 126 50.2 (177.0) ' {7.8) 436.8
PBT after exceptional items (RM 1,148.1 1,284.1 1,343.6 1,364.8 16422 1,525.6
million)
Taxation {RM million) (252.0) (339.5) (328.2) (431.4) (439.1) (295.9)
PAT but before minority interests 896.1 944 6 1,015.4 033.4 1,203.1 1,229.7
(RM million)
Minority interests (RM million) (153.2) {134.9) (96.7) {132.2) (82.5) (50.9)
PATAMI (RM million) 7429 809.7 918.7 801.2 1,120.6 1,178.8
No. of ordinary shares of RM0.50 2,326.1 2,326.2 2,355.7 2,390.2 2,465.5 25128
each in issue (million})
Weighted average no. of ordinary 2326.0 2.326.2 2,334.2 2,3746 2,431.4 2,482.3
shares of RM0.50 each in issue
{million)
Adjusted weighted average no. of 23277 2,328.2 2,340.4 2,381.5 24390 2,485.3
ordinary shares of RM0.50 each

in issue {million)

EPS (Basic)

- Gross (RM)® 0.49 0.55 0.58 0.57 0.68 0.61

- Net (RM)® 0.32 0.35 0.39 0.34 0.46 0.47

EPS (Fully Diluted)

- Gross (RM)©@ 0.49 0.55 0.57 0.57 0.67 0.64

- Net (RM)® 0.32 0.35 0.39 0.34 0.46 0.47

Shareholders' funds 7 Net assets 74421 7.869.2 8,424.7 8,005.1 8,803.8 9614.4
("NA™) (RM million)

NA per share (RM)® 3.20 3.42 3.58 3.35 3.57 3.83

Total interest-bearing debts (RM 11127 2,185.3 2,370.8 26910 3,339.8 28114
million})

Gearing (times)" 0.15 0.27 0.28 0.34 0.38 0.29

Dividend

- Gross (sen) 225 25.0 26.0 26.0 30.0 5.0

- Net (sen) 17.0 19.1 201 201 233 37

Notes:

) Gross EPS is calculated by dividing PBT with the weighted average number of ordinary shares in issue.

® Net EPS is calculated by dividing PATAMI with the weighted average number of ordinary shares in

issue.
e Gross fully diluted EPS’ is calculated by dividing PBT with the adjusted weighted average number of

ordinary shares in issue.
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e Net fully dituted EPS' is calculated by dividing PATAMI with the adjusted weighted average number of
ordinary shares in issue,

o NA per share is calculated by dividing NA with the number of ordinary shares in issus.

Gearing ratio is calculated by dividing total interest-bearing debts with sharehoiders’ funds.

@ The financial information for financial year ended 30 June 2002 reflects the restated figures following the
adoption of MASB 25 ~ income Taxes by Sime Darby Group during the financial year ended 30 June
2002, .

ol With effect from 1 July 2006, Sime Darby Group adopts the applicable Financial Reporting Standards
(“FRS") issued by the Malaysian Accounting Standards Board. For the purposes of this Profit and
Dividend Record, the information for periods prior fo 1 July 2006 are not restated to comply with these
new FRS. .

Other than the exceptional items disclosed in the financial information, there were no extraordinary items
during the period/years under review.

®

Commentaries:

In the financial year ended 30 June 2006, certain changes have been made to the segment information,
particularly the transfer of companies involved in the engineering and systems integration from general trading,
services and others segment to energy and ulifities division, to more closely reflect the composition of and
conform to the Sime Darby Group's management reporting structure.

The commentaries for financial years ended 30 June 2002 to 30 June 2005 are based on the segmental
classification in the respective financial years whilst the commentaries for financial year ended 30 June 2006 are
based on the above mentioned new classification.

Financial year ended 30 June 2002

The total revenus of Sime Darby Group for the financial year ended 30 June 2002 increased by RM236.0 miffion
to RM12,053.1 million representing 2.0% as compared to the previous financial year. The increase was mainly
contributed by the property, heavy equipment and automolive divisions. The property division benefited from the
good response to property launches during the year. The booming mining activities in Australia and the acquisition
of Peugeot franchise in Australia and New Zealand had led lo increase in sales of the heavy equipment and
automotive divisions respectively.

The Sime Darby Group recorded PATAMI of RM742.9 miliion for the financial year ended 30 June 2002. The main
contribufors to the results were property, heavy equipment and automotive divisions.

There were no audit qualifications for the financial year ended 30 June 2002.
Financial year ended 30 June 2003

The lotal revenue of Sime Darby Group for the financial year ended 30 Juna 2003 increased by RM1,664.7 million
to RM13,717.8 million representing 13.8% as compared to the previous financial year. This was mainly attribtted
by the plantations, property, heavy equipment and automotive divisions. The plantations division benefited from
strong palm products prices. The landed residential properties developed by the property division continued o
enjoy reasonable demand for the year under review. The heavy equipment division continued to benefil from the
booming mining activities in Ausiralia. The automotive division recorded a strong growth in China and Australia.

The PATAMI of Sime Darby Group for the financial year ended 30 June 2003 increased by RM66.8 million to
RMB80S.7 million representing 9.0% as compared to the previous financial year. This was mainly contributed by the
plantations division as a resufl of strong palm products prices coupled with increased fresh fruit bunches
production at lower cost.

There were no audit qualifications for the financial year ended 30 June 2003.
Financial year ended 30 June 2004

The iotal revenue of Sime Darby Group for the financial year ended 30 June 2004 increased by RM1,185.7 miflion
to RM14,903.5 million representing 8.6% as compared to the previous financial year. The increase was mainly
contributed by the automofive and heavy equipment divisions. The heavy equipment division benefited from the
sustained activities in the logging and construction sectors as well as the commencement of the Bakun
Hydroelectric Praject. The sutomotive division increased its revenue due to healthy sales growth in Malaysia,
Hong Kong and Macau.
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Ine FATAMI of Sime Darby Group for the financial year ended 30 June 2004 increased by RM109.0 million to
RMO18.7 milfion representing 13.5% as compared to the previous financial year. The increase was due mainly to
the contributions by the plantations and property divisions. The increase in profit of the plantations division was
due largely to higher average realised CPO and PK prices. The increase in profit of the property division was
mainly due to a gain from a disposal of land. This was offset by the decreass in the segmental profit of automotive
division which was attributable to unfavourable exchange rates, in particutar the Euro and decrease in profit
margin due to stiff market compstition. The heavy equipment division also registered a slight decrease in
segmental profit due to restriction on building construction financing by the Chinese Government which has
affected the demand for heavy equipment in China,

There were no audit qualifications for the financial year ended 30 June 2004,
Financial year ended 30 June 2005

The total revenue of Sime Darby Group for the financial year ended 30 June 2005 increased by RM3,742.2 million
to RM18,645.7 million representing 25.1% as compared to the previous financial year. The incroase was mainly
due to the growth in revenue of the automolive, heavy equipment, energy and ulilities and property divisions. The
increase in revenus of the heavy equipment division was due lo strong demand for heavy machinery in the
logging, oil and gas, agricultural and port secfors in Malaysia as well as the boom in the mining sector in Australia.
The automolive division benefited from healthy sales in Malaysia and China and the contribution from newly
acquired subsidianes, Hyundai-Sime Darby Berhad, Hyumal Motor Sdn Bhd and Inokom Corporation Sdn Bhd,
The energy and utilities division benefited from the increass in exploration and production aclivities by oif and gas
companies. The increase in segmental revenue for the property division was mainly due to betfer progress of
construction complation and increased sales of commercial properties.

The PATAMI of Sime Darby Group for the financial year ended 30 June 2005 decreased by RM117.5 million to
RM801.2 million representing 12.8% as comparad to the previous financial year. This was mainly due fo
provisions for the Bakun Hydroelectric Project, provision for vehicle sales receivable from China, impairment
fosses on property, plant and equipment and impairment losses on investments. These were partially offset by
gains from the sale of investments and property.

Thers were no audit qualifications for the financial year ended 30 June 2005.
Financial year ended 30 June 2006

The total reveniue of Sime Darby Group for the financial year ended 30 June 2006 increased by RM1,516.4 million
to RM20,162.1 million representing 8.1% as compared to the previous financial year. The increase was mainly
due to the growth in revenue of the heavy equipment and automolive divisions. The increase in revenue of the
heavy equipment division was due to strong demand for heavy machinery in the fogging, oif and gas, and
agricuftural sectors in Malaysia and booming mining activities in Australia. The automotive division increased ifs
revenue due to better contributions from its sales in Singapore, China and Australia.

The PATAMI of Sime Darby Group for the financial year ended 30 June 2006 increased by RM319.4 million to
RM?1,120.6 million representing 39.9% as compared o the previous financial year. This was mainly contributed by
the heavy equipment and automotive divisions. The energy and utilities division benefited from the surge in oil
price and high consumption from emerging developing countries such as China and India while its associate
company, Jaya Holdings Limited, reported significantly higher pre-tax profit compared to the previous financial
year due o the demand for offshore support vessels buoyed by an increase in exploration and production
aclivities by oil and gas companies.

There were no audit qualifications for the financial year ended 30 June 20086,

MATERIAL CONTRACTS

Save as disclosed below, Sime Darby and its subsidiaries have not entered into any contracts
which are or may be material, not being contracts entered into in the ordinary course of business,
during the 2 years preceding the LPD.

(i) Agreement dated 18 November 2005 between Sime Overseas Sdn Bhd (“SOSB") and
Weifang Yintong Guoji Investment Co Ltd for the acquisition by SOSB of 80% equity
interest in Weifang Sime Darby Port Co Ltd ("Weifang Port") for a cash consideration of
USD20.0 million. The acquisition was completed on 30 November 2005. Subsequently,
the group acquired an additional 19% equity interest in Weifang Port for USD20 million.
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(i) Sale and Furchase Agreement Gdied £V ULIVRDET UV DRIVl ol = == —= ==
Limited, a wholly-owned subsidiary of Sime Darby, and Nautical Offshore Services
(“Nautical”) for the disposal of its entire 29.3% equity interest in Jaya Holdings Limited to
Nautica! for a cash consideration of SGD301.1 million. The disposal was completed on 1
November 2006.

(i) Share Sale Agreement dated 20 December 2006 between SD Holdings Berhad (“SDH")
and Sime Darby Nominees Sendirian Berhad (“SDN"), both wholly-owned subsidiaries of
Sime Darby, and BMW Holding B.V. (‘BMW’) in relation to the disposa! of the entire equity
interest held by SDH and SDN in Simelease (Malaysia) Sdn Bhd to BMW for a cash
consideration of RM107 milion net of inter-company dividends. The disposal was
completed on 13 April 2007.

(iv) Sale of Business Agreement dated 24 January 2007 between Sime Darby and Synergy
Drive in relation to the proposed disposal of the entire businesses and undertakings of Sime
Darby.

() Sale of Business Agreement dated 24 January 2007 between Sime Engineering and
Synergy Drive in relation to the proposed disposal of the entire businesses and
undertakings of Sime Engineering.

(vi) Sale of Business Agreement dated 24 January 2007 between Sime UEP and Synergy Drive
in relation to the proposed disposal of the entire businesses and undertakings of Sime UEP.

MATERIAL LITIGATION

Save as disclosed below, as at the LPD, neither Sime Darby nor any of its subsidiaries are
engaged in any litigation, claims or arbitration, either as plaintiff or defendant, which has a
material effect on the financial position or business of Sime Darby Group, and Sime Darby's
Directors are not aware of any proceedings, pending or threatened, or of any facts likely to give
rise to any proceedings which may materially affect the financial position or business of Sime
Darby Group.

(i) On 20 December 1991, Berkeley Sdn Bhd (*BSB”) commenced a legal suit against
Consolidated Plantations Berhad ("CPB") for breach of a sale and purchase agreement
and seeks damages amounting to RM54 million (or alternatively RM34 million) on the
basis that CPB had failed to deliver a subdivided title in respect of 85 acres of land
purchased by BSB.

BSB's claim for damages was dismissed with costs by the High Court of Malaya on 9
March 2002 and BSB had appealed to the Court of Appeal on 27 March 2002, The
appeal was heard on 7 May 2007 and was adjourned to a date to be fixed by the Court.

The solicitors acting for CPB are of the opinion that the chances of sustaining the High
Court's decision in favour of CPB at the Court of Appeal are good.

(ii) Sime Bank Berhad (“Sime Bank”) had granted a financial facility to Teras Cemerlang
Sdn Bhd (“TCSB"). Sime Bank sued TCSB for failing to repay the said facility. On 16
March 1999, TCSB filed a counterclaim against Sime Bank, Sime Securities (“SS"), Sime
Darby and Shafig Sit Abdullah ("SSA") alleging that Sime Darby is also vicariously liable
for the transactions allegedly carried out by SSA in the dealings between SS and TCSB.

Sime Darby filed an application to strike out TCSB’s counter claim against it. On 9
October 2002, TCSB filed an application to the court to stay the application to strike out
and it was granted the stay. Sime Darby filed an appeal against the stay. No hearing
date has yet been fixed.

Sime Darby is appealing against the Senior Assistant Registrar's decision not to strike

out TCSB's counter claim. The matter has now been fixed for further mention on 14
September 2007.
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(i}

(iv)

T'he soiicttors acting for Sime Darby are of the opinion that TCSB has no cause of action
against Sime Darby.

On 5 May 2005, Sime Winner Holdings Limited (*Sime Winner), a subsidiary of Sime
Darby Hong Kong Limited, had filed legal proceedings in Hong Kong against CM2
Limited (“CM2"), a company incorporated in Hong Kong, for an account and return of
monies owing to it up to approximately HK$107 million arising from an agency
arrangement.

On 4 May 2005, Sime Winner obtained a mareva injunction against CM2 to prevent CM2
from disposing its assets and to disclose all its assets in Hong Kong up to HK$107
million. The hearing for the case is expected to commence in mid-2008.

The solicitors acting for Sime Winner are of the opinion that there is a reasonably good
chance that a judgment will be granted in favour of Sime Winner,

Inokom Corporation Sdn Bhd and Quasar Carriage Sdn Bhd (collectively known as the
“Plaintiffs”) are claiming against Renault SA for breach of contract, breach of fiduciary
duties and/or fraudulent misrepresentation. The Plaintiffs are also claiming against
Renault SA, Tan Chong Motors Holdings Bhd (“TCMH") and TC Euro Cars Sdn Bhd
(“TCEC") for conspiring to injure the Plaintiffs. These actions were filed on 24 June 2003

The Court dismissed Renault SA’s application for a stay of proceedings pending
arbitration (“Dismissal”) and they subsequently filed an appeal. The Court of Appeal has
granted a stay of proceedings to Renault SA pending their appeal against the Dismissal.

TCMH and TCEC's applications to strike out the Plaintiffs’ suit were dismissed. Their
appeals to the Court of Appeal against the decisions are currently pending.

The soficitors acting for the Plaintiffs are of the opinion that Inokom has a reasonabie
chance of succeeding in the action for breach of contract. Inokom also has a reasonably
strong case in respect of an action for fraudulent misrepresentation. The cause of action
for breach of fiduciary duty is unlikely to succeed. The prospect of success in the cause
of action for conspiracy to injure can only be ascertained upon discovery and cross-
examination of the Defendants' withnesses at the trial.

OTHER CORPORATE PROPOSALS

As at the LPD, save as disclosed below and the proposed disposal of businesses and
undertakings, proposed capital repayment and proposed share issue of Sime Darby which have
been announced on 24 January 2007, there are no other outstanding proposals which Sime
Darby has announced but are pending implementation.

On 28 May 2007, Sime Darby announced that the following agreements had been entered into
by the subsidiaries of Sime Darby Group on 25 May 2007:

(i

(ii)

Sale and Purchase Agreement by Sime Darby Singapore Limited (*SDSL") and Orchard
Nominees Private Limited ("ONPL"), both of which are Sime Darby's wholly-owned
subsidiaries with Rengo Company Limited (*"RCL") and Thai Containers Group Company
Limited ("TCGCL") for the disposal of the entire issued and paid-up share capital of Sime
Rengo Packaging Singapore Limited (“SRPS”) comprising 2,400,000 ordinary shares of
SGD1.00 each held by RCL and SDSL (through ONPL) to TCGCL.

Sale and Purchase of Business Assets Agreement by Sime Rengo Packaging (M) Sdn
Bhd ("SRPM"), Sime Darby's subsidiary, with TCG Packaging {Malaysia) Sdn Bhd
(‘TCGPM"), a subsidiary of TCGCL, for the disposal of certain business assets of
SRPM's factory in Subang Jaya.
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10.

(i)

Sale and Purchase Agreement by SDSL with SRPS and RCL for the disposa: of Ine
entire issued and paid-up share capital of PB Packaging Systems Singapore Pte Ltd
comprising 600,002 ordinary shares of SGD1.00 each held by SRPS to SDSL and RCL
in the proportion of 66.6% and 33.4% respectively. This transaction was completed on
25 June 2007.

OTHER INFORMATION

The business operations of the Sime Darby Group can be categorised into 5 core activities as
well as general trading, services and others as follows:

(i

Plantations

The Sime Darby Group is one of the leading palm oil producers in Malaysia with a total
oil paim plantation area of 80,163 ha in Peninsular Malaysia, Sabah and Kalimantan.
The plantations activities also include the refining and processing of edible oils such as
palm, soya, corn and sunfiower in Malaysia, Singapore and Thailand. It also packs,
distributes and markets the oils under its own brand names such as “Sunbeam”, “Chief”",
“Morakot” and “Golden Drop”. In order to maximise growth as well as meet increasing
consumer demand, these refineries are involved in the refining as well as marketing of
palm olein, soya oil and other soft oils, and the production of specialty fats.

In addition, the plantations division has ventured into aeroponic farming whereby
vegetables are grown using a soil-less method of cultivation and marketed under the
“Sime Fresh” brand name. '

For the financial year ended 30 June 2006, the plantations division contributed
approximately 7.3% to the total revenue generated by Sime Darby Group and
approximately 15.3% to Sime Darby Group's operating profit {exctuding unusual items
and taxation). For the financial year ended 30 June 2006, the percentage of revenue
generated by the Malaysian subsidiaries and foreign subsidiaries for the plantations
division is approximately 56.8% and 43.2% respectively.

The principal market for CPO and PK of the plantations division is Malaysia. The
refineries in Pasir Gudang, Thailand and Singapore serve their respective domestic
markets as well as export the oils and fats, especially the specialty fats. The top 3 export
markets for the financial year ended 30 June 2006 were Japan, Dijibouti and United Arab
Emirates. The principal materials used in the operations of the estates and mills are
fertilisers, chemicals and diesel whereas the main raw material for the refineries is palm
oil.

As at the LPD, Sime Darby Group owns 8 mills where 2 mills each are located in Johor
and Sabah and 1 mill each is located in Melaka, Perak, Selangor and Kalimantan.

The production capacity (based on 20 hours per day, 300 days per year and the
respective mill's maximum capacity per hour) and utilisation rates of the mills for the past
5 financial years ended 30 June 2002 to 2006 are as follows:

2002 2003 2004 2005 2006
MT MT MT MT MT
Total maxicnum 2,328,000 .2,328,000 2,328,000 2,328,000 2,406,000
capacity per
annum
Total mill 1,569,197 1,731,728 1,771,206 1,887,081 1,850,963
throughput
% 67.4 74.4 76.1 80.6 76.9
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(i)

(iii)

Set out below is the performance of the plantations division for the past 5 financial years
ended 30 June 2002 to 2008.

2002 2003 2004 2005 2006

Immature (ha) 10,780 11,045 10,489 8,062 7,350
Mature area (ha) 68,565 69,219 69,661 71,129 72,813
Total planted (ha) 79,345 80,264 80,150 80,191 80,163
FFB produced ~ 1,324,283 1,495,770 1,496,984 1,635,417 1,624,097
own (MT)
CPO (MT) 303,000 336,999 346,539 . 376,265 364,745
PK (MT) 85,689 94,072 94,366 100,752 99,464
Yield per mature 18.0 214 216 234 22.5
Ha* (MT)
Extraction rates

OERA (%) 19.3 19.5 19.6 20.0 19.7

KER® (%) 55 54 5.3 5.4 54
Notes:

This is computed by dividing FFB production with weighted average mature hectarage for the

year.
A This is computed by dividing CPO produced with FFB processed.
# This is computed by dividing PK produced with FFB processed.

As at 30 June 2008, the plantations division employed approximately 60 personnel in the
research and development (‘R&D”) activities of the upstream and downstream
operations. The R&D expenses for the financial year ended 30 June 2006 was
approximately RMS5 million.

Property

The Sime Darby Group's foray into the property business started in 1985 following the
acquisition of United Estates Project Berhad, which is now known as Sime UEP. Over
the past 20 years, the property division has expanded its activities to include property
development, property project management and hospitality, which are carried out in 6
countries in the Asia-Pacific region, namely Malaysia, Singapore, Indonesia, the
Philippines, Australia and China.

For the financial year ended 30 June 2006, the property division contributed
approximately 3.9% to the total revenue generated by Sime Darby Group and
approximately 12.8% to Sime Darby Group’s operating profit (excluding unusual items
and interest). For the financial year ended 30 June 2006, the percentage of revenue
generated by the Malaysian subsidiaries and foreign subsidiaries of the property division
is approximately 84.1% and 15.9% respectively. The details of the property of Sime
Darby Group are set out in Section 12 of this Appendix.

Heavy Equipment

The Sime Darby Group is the exclusive Caterpillar dealer for the sale and rental of
Caterpillar heavy equipment, parts and service support in Malaysia, Singapore, Hong
Kong S.AR, Brunei, China (7 provinces), the states of Queensland and Northern
Terrifory of Australia, Papua New Guinea, New Caledonia, Solomon islands, Republic of
Maldives and Christmas Isiand {Indian Ocean). Apart from Caterpillar, the Sime Darby
Group also carries various other brands of equipment such as Case New Holland,
Kubota and Terberg.
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(iv)

v)

(V)

For the financial year ended 30 June 2006, the heavy equipment division contributed
approximately 27.6% to the total revenue generated by Sime Darby Group and
approximately 34.3% to Sime Darby Group's operating profit (excluding unusual items
and interest). For the financial year ended 30 June 2006, the percentage of revenue
generated by the Malaysian subsidiaries and foreign subsidiaries of the heavy equipment
division is approximately 15.7% and 84.3% respectively.

The heavy equipment division purchases heavy eguipment from their respective
suppliers. For the financial year ended 30 June 2006, the purchase of Caterpillar
equipment and engines from Caterpillar Inc contributed approximately 90% to the total
purchases of heavy equipment division of Sime Darby Group.

Automotive

We have set out the countries in which the automotive division of the Sime Darby Group
operates and the dealerships and/or distributorships for some of the well known marques
that the Sime Darby Group holds or operates in the respective countries in Part C,
Section 6 of the main letter of this Circular.

For the financial year ended 30 June 2006, the automotive division contributed
approximately 41.1% to the total revenue generated by Sime Darby Group and
approximately 22.0% to Sime Darby Group’s operating profit (excluding unusual items
and interest). For the financial year ended 30 June 2006, the percentage of revenue
generated by the Malaysian subsidiaries and foreign subsidiaries of the automotive
division is approximately 23.3% and 76.7% respectively.

Energy and Utilities

The energy and utilities division comprises companies in power generation and
engineering services related businesses. The Sime Darby Group currently operates and
maintains 2 power plants i.e the Port Dickson Power Berhad's plant situated in Port
Dickson, Malaysia and the Laem Chabang Power Plant, situated in Laem Chabang
Industrial Estate, Chonburi, Thailand.

Sime Engineering heads the Sime Darby Group's engineering services sub-segment,
with businesses in the oil and gas, electrical and electronics, industrial, mechanical and
engineering industries. Sime Engineering also leads the consortium of companies
responsible for the construction of the main civil works for the Bakun Hydroelectric
Project in Sarawak.

For the financial year ended 30 June 20086, the energy and utilities division contributed
approximately 8.6% to the total revenue generated by Sime Darby Group and
approximately 13.3% to Sime Darby Group's operating profit (excluding unusual items
and interest). For the financial year ended 30 June 2006, the percentage of revenue
generated by the Malaysian subsidiaries and foreign subsidiaries of the energy and
utilities division is approximately 75.8% and 24.2% respectively.

Others

The non-core businesses carried by Sime Darby Group are classified under the general
trading, services and others.

The main business activities under this division include healthcare, travel and tourism,
bedding and insurance broking.

For the financial year ended 30 June 2006, this division contributed approximately 11.5%
to the total revenue generated by Sime Darby Group and approximately 2.3% to Sime
Darby Group's operating profit (excluding unusual items and interest). For the financial
year ended 30 June 2006, the percentage of domestic and foreign revenue for this
division is approximately 27.0% and 73.0% respectively.
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1. HISTORICAL SHARE PRICES
The monthly high and low market prices of Sime Darby Shares as traded on Bursa Securities
between July 2006 and June 2007, being the 12-month period preceding the date of this Circular,
are as follows:
Low High
RM RM
2006
July 5.40 5.75
August 5.55 6.05
September 5.85 6.10
October 5.90 6.20
November 6.05 6.90
December 6.50 7.70
2007
January 7.15 §.60
February 7.50 8.55
March 7.00 8.35
April 8.10 10.10
May 9.05 10.80
June 9.50 10.20
Last transacted market price of Sime Darby Shares on 22 November 20086, RM6E.15
being the last trading day prior to the Simuftaneous Offers
Last transacted market price of Sime Darby Shares on 23 January 2007, RM7.95
being the day prior to the signing of the sale of business agreement

between Sime Darby and Synergy Drive on 24 January 2007

Last transacted market price of Sime Darby Shares on the LPD

(Source: Bloomberg)

Since 22 November 2006 up to the LPD, the market price of Sime Darby Shares has increased
by 60.2%. The movement of Sime Darby Share price for the past 1 year up to the LPD is set out
below.

Share price of Sime Darby for the past 1 year up to the LPD

8.00 1
8.00 1
7.00 1
6.00 1

500 1+

«f’g e“‘cﬁ e‘f é"ﬁ \«a“’f \e‘f @‘f c:""(é; 4““55& @“’ﬁ é’"‘é‘ 4""(£P1 4”(@

(Source: Bloomberg)
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APPENDIX I(1)

INFORMATION ON SIME ENGINEERING

1.

HISTORY AND BUSINESS

Sime Engineering was incorporated in Malaysia on 13 June 2002 under the Act as a private
limited company under the name CMF Technology Sdn Bhd. It changed its name to Sime
Engineering Services Sdn Bhd on 5 July 2002. 1t was converted to a public fimited company
on 1 August 2002. Sime Engineering was listed on the Main Board of Bursa Securities on 28
August 2003.

Pursuant to a Scheme of Arrangement between DMIB Berhad, its stockholders and Sime
Engineering which was completed on 15 August 2003, Sime Engineering acquired several
businesses from Sime Darby and/or its subsidiary companies.

Sime Engineering Group is mainly involved in engineering design and fabrication of offshore
structures for the oil and gas industry, systems integration, trading and services as well as
building and civil engineering construction.

The engineering division, comprising Sime Darby Engineering Sdn Bhd, Sime Engineering
Sdn Bhd and Sime Darby Offshore Engineering Sdn Bhd, provides fabrication, engineering,
construction and other specialised services mainly to the oil and gas industry, both locally and
internationally.

The systems integration, trading and services division, comprising Mecomb Malaysia Sdn
Bhd, Mecomb Singapore Limited and P.T. Sime Darby Offshore Engineering, are involved in
systems integration, sale of computer systems, electrical and electronic equipment, scientific
instruments and meteorological weather radar systems, and the design, supply and
installation of air-conditioning plant and equipment. Motion Smith, a division of Mecomb
Singapore Limited, sells nautical charts, navigational instruments and drawings office
instruments,

Chubb Malaysia Sdn Bhd is involved in the business of manufacturing, marketing and rental
of security products and services, whilst Sime-SIRIM Technologies Sdn Bhd provides
calibration, measurement and other related services.

Sime Engineering also leads the consortium of companies responsible for the construction of
the main civil works for the Bakun Hydroelectric Project in Sarawak.

Sime Engineering Group’s core businesses are located in Malaysia, Singapore and
Indonesta. For the financial year ended 30 June 2006, the percentage of revenue generated
by the Malaysian subsidiaries and foreign subsidiaries is approximately 88% and 12%
respectively,

SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of Sime Engineering as
at 30 June 2007 are as follows:

No. of Sime
Engineering
Shares Par value Total
million RM RM million
Authorised
- Ordinary shares 600.0 0.50 300.0
Issued and fully paid-up
- Ordinary shares 490.1 0.50 245.0
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The changes in the issued and paid-up share capital of Sime Engineering since its
incorporation to 30 June 2007 are as follows:

Date of

allotment
13.06.2002
19.08.2002
15.08.2003
15.08.2003

No. of Sime
Engineeting
Shares

2

4
300,000,000

190,061,000

Par
value
RM
1.00
0.50
0.50

0.50

SUBSTANTIAL SHAREHOLDERS

Consideration

Cash
Sub-division of shares
Cash

Pursuant to the Scheme of
Arrangement with DMIB Berhad

Cumulative total

RM

2

2
150,000,002

245,030,502

The substantial shareholders (holding 5% or more of the voting share capital) of Sime
Engineering as at 30 June 2007 based on the Register of Substantial Shareholdings of Sime
Engineering are as follows:

Substantial shareholders

Sime Darby

EPF

< Direct > Indirect----—- >
No. of Sime No. of Sime
Engineering Engineering
Shares held % Shares held

343,180,188 70.03

29,539,900 6.03

Amanah Raya Nominees (Tempatan) Sdn Bhd - - -

Skim Amanah Saham Bumiputera

Note:

(1

Deemed interost by virtue of its interest in Sime Darby pursuant to Section GA of the Act.

DIRECTORS AND THEIR SHAREHOLDINGS

343,180,188

343,180,188/

%

70.03

70.03

The particulars of the Directors of Sime Engineering and their shareholdings as at 30 June
2007 are as follows:

Name

Tan Sri Datuk Dr. Ahmad Tajuddin bin Ali

Dato’ Mohamad Shukri bin Baharom

Sekhar Krishnan
Tan Sri Dato’ Haji Mohd Ramli bin Kushairi
Datuk Ahmad Zabri bin ibrahim

Dato’ Dr. Mohamed Ariffin bin Hj Aton

Raja Datuk Zaharaton binti Raja Zainal Abidin - -

< Direct > indirect---mee--- >
No. of Sime No. of Sime
Engineering Engineering
Shares held % Shares held %
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SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINTLY-CONTROLLED ENTITIES
As at the LPD, the details of the subsidiaries and jointly-controlled entities of Sime

Engineering are as follows:

Company

Balui Hydro Scdn Bhd

Chubb Malaysia Sdn Bhd

Matlaysia-China Hydro Sdn Bhd
Malaysian Qriental Holdings

Berhad
Mecomb Malaysia Sdn Bhd

Mecomb Singapore Limited

Motion Smith Machinery
{Shanghai} Co Ltd

P.T. Sime Darby Offshore
Engineering

Sime Darby Engineering Sdn
Bhd

Sime Darby Marine Sdn Bhd

Sime Darby Offshore
Engineering Sdn Bhd

Sime Darby Oil & Gas Sdn Bhd

Sime Darby Systems Sdn Bhd

Sime Engineering Sdn Bhd

Sime-SIRIM Technologies Sdn
Bhd

Sime Technologies Holdings
Pte Ltd

Date and lssued and pald-
country of up share capital
incorporation RM
{unless otherwise
stated)
06.01.1995 2
Malaysia
14.02.1968 2,052,588
Malaysia
24.08.1995 2
Malaysia
11.03.1968 40,000,000
Malaysia
27.03.1964 1,000,000
Malaysia
01.09.1853 SGDS,000,000
Singapore
07.01.2005 UsD200,000
China
15.03.2000 USD600,000
Indonesia
27.04.1981 40,000,000
Malaysia
30.08.1975 175,000
Malaysia
25.03.1991 §,000,000
Malaysia
18.02.1974 30,000,000
Mataysia
04.07.1859 1,000,000
Malaysia
30.12.1978 2,000,000
Malaysia (ordinary shares);
1,050,000
(redeemable
preference
shares)
12.03.1994 5,500,001
Malaysia
29.07.2002 UsD8,285,070
Federal Territory
Labuan
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Effective
equlty

interest
held

%
100.0

70.0

100.0
100.0

100.0

100.0

100.0

100.0

70.0

100.0

100.0

100.0

100.0

100.0

50.0% + 1
share

100.0

Principal activities

Dormant

Manufacture, marketing,
installation and servicing of
security products

Domant
Investment holding

Sales and services of industrial,
mechanical, slectrical and
instrumentation products,
computer products and systems
and design and consultancy of
alr-conditioning systems

Manufacture and installation of
industrial equipment and the
import and sale of technical and
sclentific instruments,
mechanical, electrical and
electric equipment and
componenis

Dormant

Importation, distribution and
leasing of engineering products

Engineering, fabrication and
construction relating to the oil
and gas industry

Dormant

Operations and maintenance,
products and systems
integration, hook-up and
commissioning, ptant
maodification and minor
fabrication works

Investment holding

Investment heolding

Provision of engineering project
and management services to the
petroleum industry, power plant
and infrastructure works

Provision of calibration,
measurement and related
services

Investment holding




Date and Issued and pald-
country of up share capital
Company incorporation RM
(unless otherwise
stated)
Malaysia-China Hydro Joint N/A N/A
Venture Malaysia
Sime-Lum Chang Joint Venture N/A N/A
Malaysia
Sime Engineering $dn Bhd ~ N/A N/A
Edward & Sons Joint Venture Malaysia
Sime Engineering — SembCorp N/A, N/A
Malaysia Joint Venture Malaysia
Note:
+ Jointly-controfied entities

Effective
equity
interest
held

%

3.7

50.0"

51.0°

50.0°

Princlpal activities

Engineering, procurement and
construction work

Engineering, procurement and
construction work

Procurement and construction
work

Engineering, procurement and
construction for the
Janamanjung Project

As at the LPD, Sime Engineering does not have any associated company.

[The rest of this page is left blank]
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PROFIT AND DIVIDEND RECORD

Set out below are the relevant financiai information and ratios of Sime Engineering Group
based on its audited consolidated financial statements for the financiat years ended 30 June
2004 to 2006 and the unaudited consolidated financial results for the 9-month period ended
31 March 2007.

Audited Audited Audited  Unaudited

Financial Year Ended 30 June 30 June 30 June 31 March
2004 2005 2006 2007
Revenue (RM million) 681.1 1,180.2 1,2396 1,156.4
Profit before tax and exceptional items 349 204 371 18.5
(RM million)
Exceptional items (RM million) (89.0) {55.0) - -
{Loss before tax)/PBT after exceptional items (54.1) (34.6) 371 18.5
(RM million)
Taxation (RM mitlion) {9.9) (7.8) (11.1) (7.0}
{Loss after tax)/PAT before minority interests (64.0) (42.4) 26.0 1.5
{RM million)
Minarity interests (RM million}) (7.2) (4.6) (5.5) (5.5)
{Net loss)/PATAMI (RM million) (71.2) (47.0) 205 6.0
No. of ordinary shares of RM0,50 each in issue 490.1 490.1 480 1 490.1
{million)
Weighted average no. of ordinary shares of 490.1 490.1 490.1 490.1

RM0.50 each in issue {million)
EPS (Basic and fully diluted)

- Gross (RM)™ {0.11) {0.07) 0.08 0.04
- Net (RM)® {0.15) (0.10) 0.04 0.01
Shareholders’ funds / Net assets ("NA") (RM 2779 2315 2531 2528
million)
NA per share (RM) 0.57 0.47 0.52 0.52
Total interest-bearing debts (RM million} 7.0 110.3 186.8 105.1
Gearing (times)™” 0.03 0.48 0.74 0.42
Dividend
- Gross (sen) - - 2.0 -
- Net (sen) - - 14 -
Notes:

-

fa)

[

fc}
fa)
fa}

The figures reported for year 2004 are in relation to the period from 15 August 2003 to 30 June 2004
given that the businesses of Sime Engineering Group were only acquired from Sime Darby and its
other subsidiaries on 15 August 2003, as part of a restructuring scheme which involved the
privatisation of DMIB Berhad and the subsequent transfer of listing status of DMIB Berhad on the
Main Board of Bursa Securities to Sime Engineering.

Gross EPS is calculated by dividing PBT with the weighted average number of ordinary shares in
issue.

Net EPS is calculated by dividing PATAM! with the weighted average number of ordinary shares in
issus.

NA per share is calculated by dividing NA with the number of ordinary shares in issue.
Geaning ratio is calculated by dividing total interest-bearing debts with shareholders’ funds.

With effect from 1 July 2006, Sime Engineering Group adopts the applicable Financial Reporting
Standards (“FRS") issued by the Malaysian Accounling Standards Board. For the purposes of this
Profit and Dividend Record, the information for periods prior to 1 July 2006 are not restaled fo
comply with these new FRS.
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® There were no exfraordinary items during the periodivears under review and there are no
exceptional items during the financial year ended 30 June 2006 and 9-month period ended 31 March
2007. :

Commentaries:
For financial year ended 30 June 2004

The folal revenue of Sime Engineering Group for the financial year endad 30 June 2004 was RM691.1 million.
The fabrication, construction and engineering services division genarated approximatsly 60% of the revenue
whereas the trading, systems inlegration, services and other businesses division gensrated the remainder of
the revenue. The net loss of Sime Engineering Group for the financial year ended 30 June 2004 was RM71.2
million. This was primarily attnibutable to the provision made for foreseeable contract losses arising from
changes in the cost structure of the main civil engineering works for the Bakun Hydroelectric Project. This is
partly offset by profit recorded by the trading, systems integration, services and other businesses due partiy to
strong sales of laboratory equipment and marine supplies. Sime Engineering Group also benefited from the
strong tumover and profits refated lo the sales of its security products and services, due fo the increased
demand for electronic security especiafly in banking, commercial and housing industries.

There were no audit qualifications for the financial year ended 30 June 2004,
For financial year ended 30 June 2005

The fotal revenue of Sime Enginesring Group for the financial year ended 30 June 2005 increassd by
RM489.1 million to RM1,180.2 million representing 70.8% as compared to the previous financial year. The
increase was mainly benefited from the increase in exploration and production activities by oil and gas
companies as well as strong growth in sales of Mecomb Malaysia and Mecomb Singapors. In particular,
Mecomb Malaysia benefited from the outsourcing of the manufacture of products by major global sub-
contraclors. In addition, Mecomb Singapore reported strong growth in sales due to the increass in demand in
the electronics, marine and construction sectors of Singapore. The net loss of Sime Engineering Group for the
financial year ended 30 June 2005 decreased by RM24.2 million to RM47.0 million reprasenting 34.0% as
compared to the previous financial year. This was primarily attributable to the decline in additional provision for
foreseeable contract losses arising from the Bakun Hydroslectric Project.

There were no audit qualifications for the financial year ended 30 June 2005.
For financial year ended 30 June 2008

The total revenue of Sime Engineering Group for the financial year ended 30 June 2006 increased by RM59.4
miltion to RM1,239.6 million representing 5.0% as compared to the previous financial year. The increase was
mainly benefited from the significant increase in oil prices, and higher oil consumption from China and India,
which increased spending on activities in the oil and gas-related industries. The Sime Enginseering Grotp
registered a net profit of RM20.5 milfion for the current financial year from a net loss of RM47.0 million in the
previous financial year. The increase in net profit was largely due to the improved contributions from the
fabrication, construction and engineering services division, corresponding to the increase in its sagmental
revenus.

There were no audit qualifications for the financial year ended 30 June 2006.

MATERIAL CONTRACTS

Save as disclosed below, Sime Engineering and its subsidiaries have not entered into any
contracts which are or may be material, not being contracts entered into in the ordinary
course of business, during the past 2 years preceding the LPD.

Sale of Business Agreement dated 24 January 2007 between Sime Engineering and Synergy

Drive in relation to the proposed disposal of the entire businesses and undertakings of Sime
Engineering.

290




MATERIAL LITIGATION

Save as disclosed below, as at the LPD, neither Sime Engineering nor any of its subsidiaries
are engaged in any litigation, claims or arbitration, either as plaintiff or defendant, which has a
material effect on the financial position or business of Sime Engineering Group, and Sime
Engineering’s Directors are not aware of any proceedings, pending or threatened, or of any
facts likely to give rise to any proceedings which may materially affect the financial position or
business of Sime Engineering Group.

(i

(ih)

(i)

(iv}

{v)

The Construction Industry Development Board (“CIDB") commenced a legal suit
against the Consortium of JGC Corporation {Japan), Kellogg Brown & Root USA,
JGC (M) Sdn Bhd, Kellogg (M) Sdn Bhd and Sime Engineering Sdn Bhd (“SE")
(collectively referred to as the “Consortium”) on 20 December 2006 for not paying
the construction levy for the offshore portion of the Malaysia LNG Tiga Project.

CIDB is attempting to enforce its levy on both portions amounting to
RM10,327,803.84 and this is being contested by the Consortium as not being
payable under the CIDB Act.

The Amended Writ and Statement of Claim dated 20 December 2006 was served on
the Consortium.

SE has indemnities from JGC and Kellogg via an Indemnity Agreement dated 21
January 2000 in respect of all claims, proceedings, etc apart from those incurred by
its performance of its own scope of work.

The solicitors are of the opinion that there is an arguable case in favour of the
Consortium based on the construction of the CIDB Act.

Sime Darby Offshore Engineering Sdn Bhd {"SDOE”"} has commenced arbitration
proceedings against BumiHiway Construction Sdn Bhd (“BumiHiway”) by way of a
Notice of Arbitration dated 2 December 2005 for a failed pump sump. SDOE issued
notice for non-completion of works and is claiming RM4,200,000 against BumiHiway.

The solicitors are of the opinion that SDOE may be able to make out its case against
BumiHiway.

SDOE commenced legal action against Lebuhraya Shapadu Sdn Bhd (‘Defendant”)
in 2005 for failing to pay amounts due and owing amounting to RM3,870,724.98.
SDOE has initiated winding up proceedings against the Defendant. No mention date
has yet been fixed.

The solicitors are of the opinion that there is a reasonably good chance of success.

SDOE commenced legal action against PECD Construction Sdn Bhd (formerly known
as Peremba Construction Sdn Bhd) ("PECD") on 27 October 2006 for failing to pay
amounts due and owing amounting to RM5,743,079.87. SDOE has applied for
Summary Judgement which has been fixed for decision on 24 July 2007.

The soliciters are of the opinion that SDOE has a reasonably good chance of success
in its legal action against PECD.

SE together with Sembcorp Malaysia Sdn Bhd (*SESM”} (the *Unincorporated JV)
had engaged its subcontractor, Delta Structure Sdn Bhd (“‘Delta Structure"} to
perform certain works for the Janamanjung Project. Delta Structure had in turn
appointed Eshwara Engineering Sdn Bhd ("Eshwara”) as their subcontractor.

On 2 September 2002, Eshwara had commenced a legal suit against Delta Structure
and the Unincorporated JV claiming payment of manies owed by Delta Structure to it
amounting to RM1,175,665.68 plus interest and that the Unincorporated JV had
induced Delta Structure to breach Delta Structure's subcontract with Eshwara.
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(vi)

(vii)

By way of a court order dated 23 July 2003, Eshwara's aclion against the
Unincorporated JV was struck out. Eshwara's appeal on the decision to strike out has
been fixed for hearing on 26 July 2007.

Eshwara was wound up on 19 September 2006.

The solicitors are of the opinion that based on the pleaded facts and evidence so far,
Eshwara would not be able to make out its claim against the Unincorporated JV.

SE had engaged its subcontractor, MY Chahaya (“MYC") to perform certain works for
the Bukit Raja Project. MYC had appointed JS Construction Sdn Bhd (“*JSC”") as their
subcontractor.

On 10 September 2002, JSC commenced legal proceedings against SE claiming
payment owed to it by MYC amounting to RM2,256,760.54.

On 14 December 2005, the High Court dismissed JSC's appeal with costs. JSC has
not filed an appeal to the Court of Appeal within the permissible time frame.

Therefore, the solicitors are of the opinion that as it stands, the matter has been
struck out.

SE-SMSB Joint Venture ("SSC JV") had engaged its subcontractor, Miya Engineering
Sdn Bhd (*“Miya Engineering”) to perform certain works for the Manjung Power Plant.
Miya Engineering had appointed RM Leopad Sdn Bhd (‘RM Leopad®) as their
vendor,

In October 2001, SSC JV terminated Miya Engineering’s contract due to non-
performance. RM L.eopad commenced a legal suit against SSC JV on 13 September
2004 claiming that Miya Engineering had failed to pay monies owed to it for work
done amounting to RM1,111,768.00.

S8C JV's application to strike out t'he legal action with costs was successful. RM
Leopad's appeal to the Court of Appeal has been fixed for hearing on 23 October
2007.

The solicitors’ opinion is that judgment will be in favour of the SSC JV as the other
party cannot make out a case against it.

OTHER CORPORATE PROPOSALS

As at the LPD, save for the proposed disposal of businesses and undertakings, proposed
capital repayment and proposed share issue of Sime Engineering which have been
announced on 24 January 2007, there are no other outstanding proposals which Sime
Engineering has announced but are pending implementation.
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HISTORICAL SHARE PRICES

The monthly high and low market prices of Sime Engineering Shares as traded on Bursa
Securities between July 2006 and June 2007, being the 12-month period preceding the date of
this Circular, are as foltows:

Low High
RM RM
2006
July 1.02 1.40
August 1.23 1.40
September 1.29 1.51
October 1.39 1.60
November 1.48 1.57
December 1.46 1.81
2007
January 1.64 1.89
February 1.65 2.08
March 1.55 1.86
April 1.82 2.28
May 2.08 2.52
June 2.33 243
Last transacted market price of Sime Engineering Shares on 22 November RM1.49
2006, being the last trading day prior to the Simultaneous Offers
Last transacted market price of Sime Engineering Shares on 23 January RM1.82

2007, being the day prior to the signing of the sale of business agreement
between Sime Engineering and Synergy Drive on 24 January 2007

Last transacted market price of Sime Engineering Shares on the LPD RM2.39
(Source: Bipomberg)

Since 22 November 2006 up to the LPD, the market price of Sime Engineering Shares has
increased by 60.4%. The movement of Sime Engineering Share price for the past 1 year up
to the LPD is set out below.

Share price of Sime Engineering for the past 1 year up to the LPD

3.00

2.50 1

2001 Offer to

@@f@ﬁﬁfﬁﬁﬁfﬁﬁﬁﬁﬁéﬁﬁﬁéf

Cate

{Source: Bloomberg)
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APPENDIX {{J)

INFORMATION ON SIME UEP

1.

HISTORY AND BUSINESS

Sime UEP was incorporated in Malaysia on 31 December 1964 under the Companies
Ordinances, 1940-1948 as a public limited company under the name of United Estates
Project Limited. It assumed its present name on 24 May 1989,

Sime UEP was listed on the Main Board of Bursa Securities on 29 August 1981,

Sime UEP is principally an investment holding and management company. The principal
activities of the Sime UEP Group are the investment, development and management of
property, and,plantation. The principal activities of its subsidiaries, associated companies and
jointly-controlled entities are set out in Section 5 below.

Sime UEP which was established in 1964 as United Estates Project Limited, started
development project in Subang Jaya in October 1974. |t became a member of the Sime
Darby Group and changed its name to Sime UEP Properties Berhad on 24 May 1988.

Development of UEP Subang Jaya began in July 1988. Sime UEP continued its development
of an industrial park adjoining UEP Subang Jaya in August 1993. The 199 Ha Taman
Perindustrian UEP Subang Jaya hosts various types of industrial properties that cater to the
needs of small to medium scale industries.

Sime UEP began developing its third township in the Klang Valley in 1999. Named Putra
Heights, the 727 Ha development is located to the south of, and is contiguous, to UEP
Subang Jaya Township. Sime UEP through its wholly-owned subsidiary, Lengkap Teratai Sdn
Bhd developed the USJ 3 and Pinggiran USJ neighbourhood in November 2001 and October
2002 respectively.

In June 2002, Sime UEP and Consolidated Plantations Berhad jointly embarked on a new
mega township development project called Bandar Bukit Raja in Klang. The 2,179 Ha mega
township is a mixed development consisting of mainiy residential and commercial properties.

Besides devetoping townships, Sime UEP also provides property and project management
services, One of the projects which are currently managed by Sime UEP is Ara Damansara.
This 299 Ha prestigious and exclusive development is situated along the Sultan Abdul Aziz
Shah (nternational Airport Road. The developer for Ara Damansara is Sime Pilmoor
Development Sdn Bhd, a wholly-owned subsidiary company of Sime Darby.

Since 1 August 2002, Sime UEP has also undertaken the project management of Planters'
Haven in Nilai, Negeri Sembilan and Taman Kerian Permai in Parit Buntar, Perak. Planters’
Haven is a freehold residential community built amidst 145.7 Ha of fruit orchards whereas
Taman Kerian Permai is a 34.8 Ha mixed development project comprising double-storey
shophouses, double-storey linkhouses and single-storey linkhouses.

The activities of Sime UEP Group are carried out wholly in Malaysia.




SHARE CAPITAL

The authorised share capital and the issued and paid-up share capital of Sime UEP as at 30
June 2007 are as follows:

Authorised

- Ordinary shares

Issued and fully paid-up

- Ordinary shares

No. of Sime UEP Par
Shares value
million RM

500.0 1.00
404 5 1.00

Total
RM million

500.0

404.5

The changes in the issued and paid-up share capital of Sime UEP since its incorporation to

30 June 2007 are as follows:

Year of
allotment

1964
1979
1979
1981
1981
1983
1984

1984
1984
1984
1890
1991
1992
1993
1994
1995
1996
1997
1998
1999
2002

No. of Sime
UEP Shares

2
9,989,998
10,000,000
50,000,000
5,000,000
37,500,000
10,080,000

30,645,000

49,032,000

11,162,285
12,697,525
2,506,650
175,414,690
255,825
130,475
2,000

1,000
21,125

500

2,000
62,925

Par
value
RM

1.00
1.00
1.00
1.00
1.00
1.00
1.00

1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00
1.00

Consideration

Subscribers' shares

Cash

Bonus issue of 1 for 1

Bonus issue of 5 for 2

Public issue at RM1.40 per share
Bonus issue of 1 for 2

Issue of shares to acquire 36% of Shaw
group of companies in Malaysia

Bonus issue of 1 for 4

Right issue of 2 for 5 at RM2.20 per share
Conversion of preference shares
Conversion of preference shares
Conversion of prefarence shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares
Conversion of preference shares

Mandatory conversion of preference
shares
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Cumulative
total
RM

2
10,000,000
20,000,000
70,000,000
75,000,000

112,500,000
122,580,000

153,225,000
202,257,000
213,419,285
226,116,810
228,623,480
404,038,150
404,293,975
404,424,450
404,426,450
404,427,450
404,448,575
404,449,075
404,451,075
404,514,000




SUBSTANTIAL SHAREHOLDERS

The substantial shareholders (holding 5% or more of the voting share capital) of Sime UEP as
at 30 June 2007 based on the Register of Substantial Shareholdings of Sime UEP are as
follows:

< Direct > €ee—|ndirect-—>
No. of Sime No. of Sime
UEP UEP
Substantial shareholders Shares held % Shares held %
Sime Darby 206,927,280 51.15 - -
Amanah Raya Nominees (Tempatan) Sdn Bhd - 93,795420 2319 206,927,280 51.15
Skim Amanah Saham Bumiputera
EPF 32,452,500 802 206,927,280 51.15

Note:

o Desmed interest by virtue of its interest in Sime Darby pursuant to Section 64 of the Act.

DIRECTORS AND THEIR SHAREHOLDINGS

The particulars of the Directors of Sime UEP and their shareholdings as at 30 June 2007 are
as follows:

< Direct > < Indirecte—--———>
No. of Sime No. of Sime
UEP Shares : UEP Shares
Name held % held %

Tan Sri Dato’ Hamad Kama Piah bin Che - - - -
Othman

Ir. Jauhari bin Hamidi - - - .
Dato' Seri Ainum binti Mohamed Saaid - - - -
Datuk Khatijah binti Ahmad - - - .
Dato’ Mohamed bin Sulaiman - - - -
Dato’ Mustafa bin Mohd Ali - - - -
Sekhar Krishnan - - - -

Tan Sri Wan Abdul Rahman bin Haji Wan - - - -
Yaacob

Dato’ Zolkap!i @ Zulkifii bin Sharif - - - -

297




SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINTLY-CONTROLLED ENTITIES

As at the LPD, the details of the subsidiaries, associated companies and jointly-controlled
entities of Sime UEP are as follows:

Company

Sime Properties International
Private Limited

Sime UER Industrial Park Sdn
Bhd

Sime UEP Development Sdn
Bhd

Sungei Way Development
Berhad

Sime UEP Homes Sdn Bhd

Sime UEP (Johor} Sdn Bhd

Sime UEP Heights Sdn Bhd

Lengkap Teratai Sdn Bhd

Sime UEP Building Management

Services Sdn Bhd
Sime UEP Lembah Acob Sdn

Bhd
UEP Construction Sdn Bhd
R&W Management Sdn Bhd
Sime UEP Executive Suites Sdn
Bhd
Sime UEP Centre Sdn Bhd
Prominent Acres Sdn Bhd
Puchong Quarry Sdn Bhd

Shaw Brothers (M) Sdn Bhd

Sime UEP Brunsfield Properties
&dn Bhd

Notes:
* Jointly-controlled entities
+ Associated companies

Date and
country of

incorparation

25.10.1996
Singapore

30.03.1984
Maiaysia

31.03.1980
Malaysia

19.08.1964
Malaysia

17.04.1984
Malaysia
27.09.1879
Malaysia
30.03.1984
Malaysia
12.12.1994
Malaysia
23.01.1979
Malaysia
20.02.1995
Malaysia
02.04.1984
Malaysia
07.09.1983
Malaysia
26.01.1995
Malaysia
25.11.1994
Malaysia
30.11.1994
Malaysia
25.08.1990
Malaysia
09.04.1984
Malaysia

03.10.2005
Malaysia

Issued and paid-
up share capital

RM

{unless otherwise
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stated)

SGD100,000

5,250,000

1,250,000

2,400,000
250,000
5,000,000
250,000

2

265,000

3,200,000

1,000,000
1,000,000
100,000,000

1,000,000

Effective
oquity
interest
held

%

50*

100

100

100
100
100
100
100
100
100
100
100

70
50
50"
30°
36"

40"

Principal activities

Property investment and
management of serviced
apartments

Property investment and
development

Property investment,
construction and
development

Property investment

Property investment and
development

Property investment and
development

Property investment and
development

Property investment and
development

Property management

Property investment and
plantation

Property investment

General insurance and
trading

Property investment and
management

Property investment and
development

Property investment,
development and plantation

Quarry

Property and investment
holding

Property development and
investment




PROFIT AND DIVIDEND RECORD

Set out below are the retevant financial information and ratios of Sime UEP Group based on
its audited consolidated financial statements for the financial years ended 30 June 2002 to
2006 and the unaudited consolidated financial results for the 8-month period ended 31 March
2007.

Audited Audited Audited Audited Audited Unaudited

Financial Year Ended 30 June 30 June 30 June 30 June 30 June 31 March
2002 2003 2004 2005 2006 2007
Revenue (RM million) 345.0 469.3 4416 4886 489.3 408.1
PBT (RM million) 140.8 184.9 168.7 154.5 141.0 112.3
Taxation (RM miflion} {8.5) (49.5) (39.1) (35.2) {40.8) (24.0)
PAT before minority interests 132.3 135.4 129.6 119.3 100.4 88.3
(RM million)
Minority interests (RM million) - - - - - -
PATAMI {RM million) 132.3 135.4 1296 119.3 100.4 88.3
No. of ordinary shares of 404.5 404.5 404.5 404.5 404 5 404.5
RM1.00 each in issue
(million)
Weighted average no. of 404.5 404.5 404.5 404.5 4045 404.5

ordinary shares of RM1.00
each in issue (miflion)

EPS (Basic and fully diluted)

- Gross (RM)* 0.35 0.46 0.42 0.38 0.35 0.28

- Net (RM)® 0.33 0.33 0.32 0.30 0.25 0.22

Shareholders' funds / Net 1,062.4 1,126.6 1,195.0 1,253.2 1,292.5 1,319.3

assets (“NA") (RM million)
NA per share (RM)(c> 2.60 278 295 3.10 319 3.26
Total interest-bearing debts - - - - - -
(RM million)

Gearing (times)*® - - . - . .

Dividend

- Gross (sen) 21.0 21.0 21.0 21.0 21.0 7.0

- Net (sen} 15.1 151 15.1 15.1 15.1 5.1

Notes:

@ Gross EPS is calculatad by dividing PBT with the weighted average number of ordinary shares in
issue.

) Net EPS is calculated by dividing PATAMI with the weighted average number of ordinary shares in
issue,

© NA per share is calculated by dividing NA with the number of ordinary shares in issue.

@ Gearing ratio is calculated by diviging total intarest-bearing debls with shareholders’ funds.

e} With effect from 1 July 2006, Sime UEP Group adopts the applicable Financial Reporting Standards
(“FRS") issued by the Malaysian Accounting Standards Board. For the purposes of this Profit and Dividend
Record, the information for periods prior to 1 July 2006 are nof restated to comply with these new FRS.

i

There were no exceptional/extracrdinary items during the period/years under review.
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Commentaries:
Financlal year ended 30 June 2002

The total revenus of Sime UEP Group for the financial year ended 30 June 2002 increased by RM62.9 million
to RM345.0 miffion representing 22.3% as compared (o the previous financial year. The increase was due (o
belter sales recorded for the year which was mainly attributablie to the location, qualily and competitive pricing
of Sime UEF Group's landed residential properties. The PATAMI! of Sime UEP Group for the financial year
ended 30 June 2002 increased by RM51.7 million to RM132.3 million representing 64.1% as compared to the
previous financial year. The increase was attributable to higher sales and better product mix.

There were no audit qualifications for the financial year ended 30 June 2002.
Financial year ended 30 June 2003

The total revenue of Sime UEP Group for the financial year ended 30 June 2003 increased by RM124.3
miffion fo RM469.3 million representing 36.0% as compared to the previous financial year. The increase was
due fo increased sales volume, higher land sales, the disposal of land previously held as property, plant and
equipment and the receipt of a one-time seltlement as compensation for the acquisition of Sime UEP Group's
land for a sewerage treatment plant by the Pentadbir Tanah Daerah Petaling. The PATAMI of Sime UEP
Group for the financial year ended 30 June 2003 increased by RM3.1 million to RM135.4 miflion represenling
2.3% as compared to the previous financial year. This was mainly due to a wrile back of taxation overprovided
last year following an agreement for a refund from the Infand Revenue Board.

There were no audit qualifications for the financial year ended 30 June 2003.

Financial year ended 30 June 2004

The total revenue of Sime UEP Group for the financial year ended 30 June 2004 decreased by RM27.7 million
to RM441.6 million representing 5.9% as compared to the previous financial year. The decrease in ravenue
was generally due to a higher proportion of lower end properties in the sales mix for the financial year under
revisw. The PATAMI of Sime UEP Group for the financial year ended 30 June 2004 decreased by RM5.8
milfion to RM129.6 miftion representing 4.3% as compared o the previous financial year. Apart from sales of
higher proportion of lowsr margin products in the sales mix, the decrease in PATAMI was aiso due fo
increased provision for doublful debts.

There were no audit qualifications for the financial year ended 30 June 2004,
Financial year ended 30 June 2005

The total revenue of Sime UEP Group for the financial year ended 30 June 2005 increased by RM47.0 miilion
to RM488.6 million representing 10.6% as compared fo the previous financial year. The increase in revenue
was mainly due to better progress of construction completion and increased sales of commercial and high end
properties. Despile the increase in revenue, the PATAMI of Sime UEP Group for the financial year ended 30
June 2005 decreased by RM10.3 miltion to RM119.3 miliion representing 7.9% as compared to the previous
financial year. This was mainly due to additional infrastructure costs, asset impairment losses refated fo land
and buildings owned by Sime UEP Group. In addition, the gain from sale of land and building for the financial
yoar ended 30 June 2005 was RM42.9 million, which was a decrease of RM5.8 million representing 11.9% as
compared {o the previous financial year.

There were no audit qualifications for the financial year ended 30 June 2005.
Financial year ended 30 June 2006

The total revenue of Sime UEP Group for the financial year ended 30 June 2006 increased marginally by
RMO.7 miffion to RM489.3 million representing 0.1% as compared fo the previous financial year. The growth
in revenue was limited by delays in launches and slower take-up rates in the year as prospective buyers were
influenced by rising trends in interest rates and fuel prices during the year. However, the PATAM! of Sime
UEP group for the financial year ended 30 June 2006 decreased by 15.8% to RM100.4 million as compared to
the previous financial year. This was mainly due to absence of gain from major disposals of land held as
property, plant and equipment. However, belter profit margins from property development sales, increased in
other operating income, higher share of profits from associales and higher interest income helped fo soften the
impact.

There were no audit qualifications for the financial year ended 30 June 2006.
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MATERIAL CONTRACTS

Save as disclosed below, Sime UEP and its subsidiaries have not entered into any contracts
which are or may be material, not being contracts entered into in the ordinary course of
business, during the 2 years preceding the LPD.

(i)

(ii)

(iii)

(iv)

Sale and Purchase Agreement dated 26 March 2006 between Sungei Way
Development Berhad, Sime UEP (collectively, the “Sellers™) and UMW Toyota Motor
Sdn Bhd ("UMW Toyota”) for the disposal of vacant land held under HS(D) 58036 PT
61716 Bandar Subang Jaya, Daerah Petaling, Selangor Daru! Ehsan by the Sellers to
UMW Toyota for a cash consideration of RM20,068,092. The disposal was completed
on 26 June 20086.

Sale of Business Agreement dated 24 January 2007 between Sime UEP and
Synergy Drive in relation to the proposed disposal of the entire businesses and
undertakings of Sime UEP,

Sale and Purchase Agreement dated 21 May 2007 between Sime UEP Heights Sdn
Bhd (*Vendor™) and Nusa fklan Kreatif Sdn Bhd (“Purchaser”) for the disposat of a
piece of land held under HS(D) 151035 PT 21523 Mukim Damansara, Daerah
Petaling, Selangor Darul Ehsan by the Vendor to the Purchaser for a cash
consideration of RM9,199,296.

Sale and Purchase Agreement dated 22 May 2007 between Sime UEP (“Vendor”)
and TEG Assets Sdn Bhd ("Purchaser”) for the disposal of freehold land together
with 8 2 storey office building held under HS{D) 9310 PT No. 3948 {Lot 8129) Mukim
Damansara, Daerah Petaling, Selangor Darul Ehsan by the Vendor to the Purchaser
for a cash consideration of RM28,000,000.

MATERIAL LITIGATION

Save as disclosed below, as at the LPD, neither Sime UEP nor any of its subsidiaries are
engaged in any litigation, claims or arbitration, either as plaintiff or defendant, which has a
material effect on the financial position or business of Sime UEP Group, and Sime UEP's
Directors are not aware of any proceedings, pending or threatened, or of any facts likely to
give rise to any proceedings which may materially affect the financial position or business of
Sime UEP Group.

()

On 3 December 2003, 30 December 2004 and 11 January 2005, additional
assessments to income tax totalling RM61.6 million were raised by the Director
General of Inland Revenue ("DGIR”) upon Sime UEP Heights Sdn Bhd, Sime UEP
Homes Sdn Bhd and Sime UEP Industrial Park Sdn Bhd, all wholly-owned
subsidiaries of Sime UEP, in respect of the Year Assessment 1997 and upon
Prominent Acres Sdn Bhd, a jointly-controlled entity of Sime UEP, in respect of the
Year of Assessment 1988. The additional tax was assessed over gains realised in
those years of assessment on compulsory acquisition of land by the government.
On 2 January 2004 and 28 January 2005, Sime UEP Group informed the DGIR of
its objection to these additional assessments and subsequently filed proceedings to
seek judicial determination of the dispute. However, on 22 September 2005, Sime
UEP received confirmation that the DGIR had cancelled one of the additional
assessments for RM18.5 million thereby reducing the total amount of additional
assessments to RM43.1 million. Sime UEP Group denies liability, if any, to the
RM43.1 million which is now dependent upon the outcome of judicial proceedings.
Sime UEP Group is of the opinion that the relevant gains were not subject to income
tax and fali to be treated under the Real Property Gains Tax Act 1976 instead.

The solicitor is of the view that Sime UEP Group has an arguable case before the

Special Commissioners of Income Tax and the Malaysian Courts. At present, no
hearing dates have been fixed yet.
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(i)

(iii)

Chellapah a/l K. Kalimuthu (*First Plaintiff") and Marganathan A/L Lallo (*Second
Plaintiff’) (collectively, the “Plaintiffs”) have sought a court order to restrain Sime
UEP ("First Defendant”), Pengarah Perancang Bandar dan Desa Negeri Selangor
Darul Ehsan ("Second Defendant”) and Kerajaan Negeri Selangor Darul Ehsan
(collectively, the “Defendants”) from demolishing the Sri Maha Mariamman temple as
well as a declaration that the Second Defendant's approval of the First Defendant's
plans to build a hyper-market where the temple is located is illegal and unlawful,

The First Defendant has commenced counter-claim proceedings against the Plaintiffs
seeking inter alia:

(a) a declaration that the Plaintiffs are trespassers and are illegally occupying the
First Defendant’s property; and

{b) an order that the Plaintiff give vacant possession of the First Defendant’s
property to the First Defendant within 1 month of the order.

The First Plaintiff has an interlocutory injunction against the First Defendant
restraining the First Defendant from demolishing the temple. At the same time, the
First Defendant has an interlocutory injunction against the First Plaintiff restraining it
from renovating or extending the temple,

The First Defendant is exposed to the loss of potential income due to the inabiiity to
develop and/or dispose the temple site. The trial has commenced. The matter is
currently fixed for continued trial on 8 October 2007 to 12 October 2007. The First
Defendant's solicitors are of the opinion that the First Defendant has an arguable
case and fair chance of successfully defending the Plaintiff's action and prosecuting
its counter-claim.

Sime UEP Development Sdn Bhd ("SUEPD”) has on 16 November 2006 appealed to
the Special Commissioners of Income Tax (“SCIT") to object against the
assessments raised by the Director General of Intand Revenue on the issue
pertaining to the uplift of land cost to market value. The disputed tax assessed on the
said land cost uplift issue amounting to approximately RM27 million has been paid by
SUEPD under protest.

The grounds of appeal are that the assessments are excessive and erraneous and
misconceived in law in that;

(a) pursuant to section 35(3){(a)(i} of the Income Tax Act, 1967, it is not the
acquisition price of the property but the market value of the land at the time it
was subsequently taken into trading stock, which constitutes the cost of the
same to SUEPD's property development business; and

(b) the gain or loss from the date of acquisition of the land to the date the land
was taken into trading stock would have accrued or been incurred on capital
account and not on revenue account.

No hearing dates have been fixed yet. The solicitor is of the view that Sime UEP
Group has an arguable case before the SCIT and the Malaysian Courts.

OTHER CORPORATE PROPOSALS

As at the LLPD, save for the proposed disposal of entire businesses and undertakings,
proposed capital repayment and proposed share issue of Sime UEP which have been
announced on 24 January 2007, there are no other outstanding proposals which Sime UEP
has announced but are pending implementation.
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HISTORICAL SHARE PRICES

The monthly high and low market prices of Sime UEP Shares as traded on Bursa Securities
between July 2006 and June 2007, being the 12-month period preceding the date of this Circular
are as follows:

Low High
RM RM

2006
July 3.70 4.00
August 3.70 3.88
September 3.80 3.92
October 3.80 3.84
November 3.76 3.98
December 3.88 426
2007
January 410 440
February 410 4.68
March 4.20 4.50
April 450 575
May 5.50 5.95
June 585 6.10
Last transacted market price of Sime UEP Shares on 22 November 2006, RM3.76
being the last trading day prior to the Simultaneous Offers
Last transacted market price of Sime UEP Shares on 23 January 2007, RM4.30
being the day prior to the signing of the sale of business agreement
between Sime UEP and Synergy Drive on 24 January 2007
Last transacted market price of Sime UEP Shares on the LPD RM6.00

(Source: Bloomberg)

Since 22 November 2006 up to the LPD, the market price of Sime UEP Shares has increased
by 59.6%. The movement of Sime UEP Share price for the past 1 year up to the LPD is set
out below.

Share price of Sime UEP for the past 1 year up to the LPD
R™M

8.50

€.00

550 +

500 1

450 1

4.00

350 ¢+

LSS LSS

Date

{Source: Bloomberg)
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TERMS OF RCPS A
Issuer
Instrument

Capital Repayment

Issue
Price

Issue
Amount

Par Value

Expiry Date

Dividend

Conversion Ratio
Conversion Mode
Conversion

Conversion
Period

Redemption
Price

APPENDIX I

Synergy Drive

Series A redeemable convertible preference shares

A capital reduction and distribution exercise pursuant to which the
issued share capital of the company to which the RCPS A were
issued, is reduced to 2 ordinary shares held by Synergy Drive

RM5.25 per RCPS A

To be determined

RMO0.01 per RCPS A

(a) With Capital Repayment

On the day falling 4 weeks (or such other period as agreed by
Synergy Drive) from the date of issue of RCPS A

(b) _Without Capital Repayment
On the day falling 9 months from the date of issue of RCPS A

(a) With Capital Repayment
Nil
(b} Without Capital Repayment

The dividend payment (gross) shall be an amount equivalent to
not more than 5% of the Issue Price

1 RCPS A for 1 Synergy Drive Share
By surrendering RCPS A in accordance with the Conversion Ratio

1 RCPS A can be converted at the option of the RCPS A holder
into 1 new Synergy Drive Share

{a) With Capital Repayment

The RCPS A may be converted to Synergy Drive Shares within 14
days after the Capital Repayment becomes effective or such later
date as agreed in writing by Synergy Drive

(b} Without Capital Repayment

RCPS A shall be automatically converted to Synergy Drive Shares
on the Expiry Date or such earlier date as notified in writing by the
RCPS A holder

At Issue Price
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Redemption

Listing

Status

Ranking of the
Synergy Drive
Shares

from Conversion

Rights

Transferability

Governing Law

(a) With Capital Repayment

Automatic redemption on the Expiry Date of the RCPS A

(b) Without Capital Repayment

RCPS A shall only be redeemed if mutually agreed by Synergy
Drive and the RCPS A holder

(a)

(b}

(@)

(b)

The RCPS A will not be listed on Bursa Securities or any
other exchange

The new Synergy Drive Shares to be issued pursuant to
Conversion will be listed on Bursa Securities, only if
Synergy Drive is listed

The RCPS A shall rank equal with the RCPS B but in
priority to Synergy Drive Shares in the event of liquidation,
dissolution, winding up or other repayment of capital of
Synergy Drive for the Issue Price and the dividends
declared {if any) provided that there shall be no further right
to participate in the surplus assets or profits of Synergy
Drive

In the event that Synergy Drive has insufficient assets to
permit payment of the full Issue Price to the RCPS A
holder, the assets of Synergy Drive shall be distributed
rateably to the RCPS A holder and RCPS B holder in
proportion to the amount that each RCPS A holder and
RCPS B holder would otherwise be entitled to receive

The new Synergy Drive Shares to be issued upon conversion of
the RCPS A shall upon allotment and issue rank equal in all
respects with the then existing Synergy Drive Shares except that
they will not be entitled to any dividends, rights, allotments and/or
other distributions, the entittement date of which precedes the
allotment date of the new Synergy Drive Shares

Prior to conversion of RCPS A, the registered RCPS A holders
shall not have the right to vote at any general meeting of Synergy
Drive except in the following circumstances:

(a}
(b}
(c)
(d)

upon the resolution which varies or is deemed to vary the
rights and privileges attaching to the RCPS A;

upon any resolution for the winding up of Synergy Drive or
any of its material subsidiaries;

during such period as any dividends of the RCPS A may
have been declared but remain in arrear and unpaid; and
other circumstances as may be provided under faw and
applicable to preference shares andfor preference
sharehotders from time to time

Non-transferable other than with the consent of Synergy Drive

The laws of Malaysia
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APPENDIX 1l
PROFORMA CONSOLIDATED BALANCE SHEETS OF SIME DARBY AS AT 30 JUNE 2006

AND THE REPORTING ACCOUNTANTS’ LETTER THEREON
{Prepared for inclusion in this Circular)

PRICEAVATERHOUSE(QOPERS

PricewatarhouseCoopers
{AF 1146)

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

P O Box 10192

The Board of Directors 50706 Kuala Lumpur, Mataysia

Sime Darby Berhad Telephone +60 3 2693 1077
21* Floor, Wisma Sime Darby . Facsimile +60 3 2693 0997
Jalan Raja Laut www.pwe.com/my

50250 Kuala Lumpur

21 July 2007

PwCIGL/AWHC/py/1670J (v2)

SIME DARBY BERHAD
PRO FORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE 2006

Dear Sirs,

We report on the Pro forma Consolidated Balance Sheet of Sime Darby Berhad (“Sime Darby or
“the Company”) and its subsidiaries (*Sime Darby Group”) as at 30 June 2006 together with the
notes thereon as set out in the attached Appendix for which the Directors are solely responsible.

The Pro forma Consolidated Balance Sheet has been prepared for purpose of inclusion in the
Circular to the Shareholders to be dated 23 July 2007 in connection with the proposed disposal of
the entire business and undertaking including all the assets and liabilities of the Company to
Synergy Drive Berhad (‘Synergy Drive') {(*Proposed Disposal’), the proposed capital repayment to
the shareholders of the Company ("Proposed Capital Repayment”) and the proposed issuance of
new ordinary shares of RMO0.50 each in Sime Darby to Synergy Drive (‘Proposed Share Issue”).

Responsibilities

It is the responsibility solely of the directors of Sime Darby to prepare the Pro forma Consolidated
Balance Sheet.

It is our responsibility to form an opinion on the Pro forma Consoclidated Balance Sheet and our
report is given to you solely for this and no other purpose.

In providing this opinion, we are not updating or refreshing any reports or opinions previously
made by us on any financial information in the Appendix used in the compilation of the Pro forma
Consolidated Balance Sheet, nor do we accept responsibility for such reports or opinions beyond
that owed to those to whom those reports or opinions were addressed by us at the dates of their
issue.
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PRICEAATERHOUSE(COPERS

The Board of Directors

Sime Darby Berhad
PwCIGL/AWHC/py/1670J (v2)
21 July 2007

Basis of opinion

Our work, which involved no independent examination of any of the underlying financial
information, consisted of comparing the audited financial information in the Appendix with the
audited financial statements of the Sime Darby Group, considering the evidence supporting the
adjustments and discussing the Pro forma Consolidated Balance Sheet with the directors of Sime
Darby Group.

As the Pro forma Consolidated Balance Sheet is prepared for illustrative purposes only, such
information, because of its nature, does not give a true picture of the effects of the Proposed
Disposal, Proposed Capital Repayment and the Proposed Share Issue on the financial position of
Sime Darby Group had the transaction or event occurred at the balance sheet date. Further, such
information does not purport to predict Sime Darby Group’s financial position.

Opinion

In our opinion, the Pro forma Consolidated Balance Sheet has been properly compiled on the
bases set out in the Notes thereon and such bases are consistent with the accounting policies
adopted by Sime Darby Group in the preparation of the audited financial statements of Sime Darby
Group for the year ended 30 June 2006.

Yours faithfully,

L I

PRICEWATERHCOUSECOOPERS
{No. AF: 1146)
Chartered Accountants




olL€

engEI BIWYS

pesodoxg ey3 Iopun pPenssY BIv FBIWYs AQIVQJ OWTS MdU T Atuo Butumssmw ‘ydwe gt- oMy 3¢ sexwys AIeuTpao 2z putsradmos ‘g0’ TWY Butiussezde,

.- 9 0¥’ 21 0°2T1'2TT
- 0°BIE’ 2 0°BIE'T
- 8 PET B YET
- T°EBO'T z'gBo'e

v - 9 ZZT'01 0'P6L’'E
- Z 066 T 066

»- v ZET'S 8'£08'8
- L'985°€E L°955°€
- P ELY ¥UELY
- v'Siz p-slz
- z 7L z 2L
- Z'ISE’E £'EG0'E

.- S E9z'1l 8°2ET’'T
UoTTT T, WY VOTTTTW,Hd VOTTTTW I

yave (g’ 0Hd

3o sereyg AIBuTpao #eN Jo eouenss] pesodold
ey3 puw Agqieqg suwrg Jo sieployeIwys 8yl

o juswfedey Twytrde) pesodoxa eyl ‘peyreq
eATI ADIouig o3 SOTITITWIT PUrR $3088Y TV
Butpnioul Suyye3lIepun PUwW EELUTENY BITIUI
ey zo tesodstg pesodoid ‘I wmIOzold Iejv
TT waIozozd

gTwsodoIg

1 @beg
XIAON3davY

5053 % .Aqaeg
BUWIS JO OSTOIBXI
TInd POUMSSY BY3 IO} FY

I

RUI0IOFd

9002 eunc Qe 3Iv
gy 300ys esuvlwd
PO3IUPTTOsUOD
PoITPNY

EOTITITIQRTT X¥3 pexxsidq
Butsuwury PUW GUWOT
SEILITIEVIT LNITEAI-NON

ISTYILNI RITHONIH

SONINIVYE JANIVLEY
SAAYISTY IONVHIXI
SHAYISTE TYLIGYD
STAYITEY NOILIWNTYATH
HATHIEd THVHS
TYLIAVD TUVHES

:uTezey 300 3IBS SO30U Byl Y3iTa Isyzebol peex
oq pTnoys pue ‘ejep 3eyl UO p93Dejie uesq pey sTesodolxd 8yl pue sOS3 g ,Kkqreq eurs 3jo osToIexy (IR peunssy oy3j
qeyy uotadunsse eyl uo ‘900z eunp o e se dnoxs AqIed ewrs Jo esYys edoueBTEq PO3EPTTOSUOD peaTpne 8ay3 uo moTeq
{1 ©30N uT peqriosep se s{esodoId eyl pue (,S50SE.) DWSYDS uot3do e1eys eelordul s,Aqieg ewts JFO OSTDIGAF TINJ
pounssy eyj JO s3oe3jje eyj moys o3 sesodind satierrsnlT Ioz Atejos pozedeaid useq sey moreq 3no 3es se (,dnoip
Aqred ewts,) setreTprsqns s3T pue (,AqIed euwts,) peured Kqied swTs JO 3Feeys edueTed PeILPITOSUC) PUIOFOIJ SUL

900z INAC QE LV SY LATHS FONVIVE JALVAITOSNOD VHHO40dd

QYHYIE AgUVd JWIS




LHE

3&:DJ¢J¢=H
auvocoowaoxmmi

_.%@v

onUEI BIWYS
perodozd eyl 16pun pensst eaw seawys Xgivg ewrs Aeu z Atuo Burtumssw ‘yowe 05 gHd 3¢ sexwys Lzvurpic z Bursrtrdumoo ‘00 TWY Burjuesexdey,

= ETLEL'S L 8OT’'S SLASEY LNEAYdND LIl
- g'szv’'s 6°92Z%'S
- S'vbe s pbe UOTIVXW] Juerany
- 9°962°1 9982’1 sButhorIOq wWIBl-3TOUS
- T'0ET T'0ET FUOTETAOCIZ
- 9 PEL'E 9°P6L'E soTquivd geyjo puw epeiy

SAILITIGVIT LNIWEND

- T'EST’'TT S PER‘OT
yewo
- B°09Z°'E z2°Ze6'Z Pue sitsodep ‘eecuwiuq yuwg
- 082 €708z Juncooy
JuondoTeanq butsncHg Iepun yse
- 5'PET 6 PET BIQUIBACDEI XW]
- 9°81IL’'E 9°BIE'E SeIqRATEDBI JOYlO pPU¥ SpPRIL
- €°LBL £ LBL 83500 jueandoreaep Ajzedoxg
- E"IBE‘E E"T8E’E E8TI0qUBAUTL
SLASEY LNINHEND
MOTTTTW My : USTTTTW, R UOTTTT®., M
qyowe g4 Qg 5051 ®.Aqzxeqg 9002 sung Qf ¥
30 serwys AIvuTpIQ MeN JOo eouensel pesodoag SUTS IO O8TOIOXT oY 186ys epuwiwg
oy} Puw AQava eWT5 JO SIBPTOYSIVYS OyI ITRd POUNEsY Y3 I®3jY DPO3¥PITOBU0D
o3 Juewledey Tvitde) pesodoag eyz ‘peyzeg pe3 Tpny

eatzg ABxeuks ©3 90TITTTQETT pue s3ssey ™Y

Burpntoul Burywizepun puw eEBUTHINY OITIUF

oyl Jo Tweodstg pesodord ‘] wwrozold I3y

II wwIogoxg I wuIojoIg

srunodoag
(QINNILNOD) 900¢ INAL 0f LY SY LIFHS IONYIVE JALYAITOSNOD WINH0J40dd
QVHYEd ASUv¥d THIS

z obeg
XIANdqaav




[A%Y

r Rundmon

oy3 JO SIOPTOYSIWYS AIVUTPIO oYy} o3 8TgEINGTIIIV EoAIesoT puvw Te3Tduo ereys AIvutpac sestidwoo sxeproyezeys LreuTpro 03 6TqeINgTIIIW VN

-grevse orqrbuvijur ssey Auwdmon

eya 30 srepToyeswym AIVUuTpIo oy3 03 BTYVINGTIIIL 68AXSS8x puw TWwITdRO @I1wys Arxeurpio sestidwos GIBPTOYeITYE AIRUTPIO 03 BTQeINgTIIIV VLN

BnE8T

exvyg pescodorsg eyl Iepun penesT BIW nervys Aqreq Pwrg seu Z Dutumesw ‘yowe O§'QHd IV saIwys Kzeutpac z Buretzdmwen ‘0’ THd bHutiussexded,

s 19€ LSE (ues) oxeys Xzvurpro zed YN
0s 6SE ¥SE (ues) eawys Xiwurpao aed WIN
L 0" LZs‘e §°659¢°2 youe
05 0Wd 30 seIeys XIRUTpPIO JO ITOqumN
- ¥ZET'6 B E08°'8 (.¥N.) s3osgw 38N
A 6°090°'6 E"ZEL'B (4 WINu) 3Jeesw oTqrbuewy 38N
- 9°0pd 2T [(BEAS 4
- € EOL'D E'EOL'9
= S°89 §'89 sjessu estqrbuejuy
- [*R 9'E T1¥Apooy
- 9659y 9°659°" susudrnbe puw juerd ‘Ajzedoxg
- 5282 5§ 292 auewdoresep Ljzedoxd 1037 prOYy PUWI
- T 'T BBT3ITIUD pPOTToIIucs ATIuTer
- [A14 [ 41 BBIVIOOREY
- | 14 v 8PE UK 8BAUT
- -3 413 6 p9E B3}OEBW XU3 pBITVFOd
- 1-vep 1°pSP ERTURATSAOBI IOYlo PUR BpwIL
SLISEY INIMNEND-NOR
UOTTTTW N UOTTTTE bl UOTTTTW, Y

yoee 05 QWd

3o sexwys AIeuTpIQ Moy Jo Bousnesy pesodoxl
ey3 puw Agqieq ewrg Jo sIeproyerwys ey3l

o3 jusufedey teviTden pescdozad eyl ‘peyred
vatag ABreulg o3 seTITITQUTT PUP S3090Y TIV
Burtpntouy HuTiywizepun puv SSeUTSNg OITIUT
wy3 3o tuecdstg pesodord 'I WwWrojoig Ie33¥
TII vazozoiad

aTesodoad

¢ obeg
XIaNddavy

§0532 §,AqQ39Q
ourIg O ®sToaeXI

TInE pounssy oyi Ieagy

T wuxozoIa

(QANNIINGD)

300Z ®Unf OF 3¢
Y jeeys eduwivd
pejvpTTOsUS)
pe3Tpny

900Z ENAC QOf IV SY LIFTHS IJONVIVE QIALVAITOSNOD WWd040dd

aQvHyIg AEUvg FWIS




1 APPENDIX
Page 4

SIME DARBY BERHAD

NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE 2006

1 PROPOSALS

1.1 Proposals

1.1.1 On 21 December 2006, Sime Darby accepted the offer from Symergy Drive
Berhad (“Synergy Drive”) to acquire the entire business and undertaking
including all assets and liabilities of the Company (“Offer”). The
Proposalas to Sime Darby are as follows:

(i) Proposed dispcsal of the entire business and undertaking
including all the assets and liabilities of the Company to
Synergy Drive (“Proposed Disposgal®);

(ii}) Proposed capital repayment to the shareholders of the Company
(“Propoased Capital Repayment”); and

(iii) Propeosed issuance of new ordinary shares of RM0.50 each in Sime
Darby ¢f 2 new Sime Darby shares or such number of new Sime Darby
shares to Synergy Drive at par value for Synergy Drive to
maintain not less than 90% shareholding in Sime Darby (“Proposed
Share Issue”).

Proposed Disposal

1.1.2 The Proposed Disposal involves the proposed@ disposal of the entire
buginess and undertaking carried out by Sime Darby, including its
assets and liabilities (which include any 1liabilities arising from
expenses and taxes incurred in connection with the Proposals), for a
total disposal consideration equivalent to RM6.46 per ordinary share of
RM0.50 each in the issued and paid-up capital of the Company (“Sime
Darby Share”), multiplied by the total outstanding Sime Darby Shares
(less treagury shares, if any} as at completion (*Digposal Price”).
Bagsed on the number of Sime Darby Shares in issue of 2,465.5 million as
at 30 June 2006, the Disposal Price is RM15,927.3 million.

As at 30 June 2006, Sime Darby had 62,012,000 outstanding Employees’
Share Option Scheme (“ESOS”) options of which 506,000 lapsed by 30 June
2007. Assuming the full exercise of these 61,506,000 ESOS options, the
maximum possible Disposal Price is RM16,324.6 million.

1.1.3 Synergy Drive shall satisfy the Disposal Price through an egquivalent
value of Series (A) redeemable convertible preference shares of Synergy
Drive (™RCPS A”) at RMS5.25 for each RCPS A. The consideration for the
Proposed Disposal through an equivalent wvalue of RCPS A shall be
satisfied in full on completion,

ERRERMOUSECOgy
AL LuMPUR
* for idettiftcation *
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APPENDIX
Page 5

SIME DARBY BERHAD

NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE
2006 (CONTINUED)

PROPOSALS (CONTINUED}

Details of Proposed Capital Repayment and Proposed Share Issue

Subject to the Proposed Disposal and the Company cobtaining all the
requisite approvals, the Company propocses to carry out the Proposed
Capital Repayment upon the completion of the proposed Dispesal to
return all the RCPS A representing the Disposal Price to the
shareholdaers of Sime Darby.

After the completion of the Proposed Disposal but prior to the Proposed
Capital Repayment, Sime Darby shall undertake a bonus issue of shares
to be affected by way of capitalisation of all reserves (including the
raserves arising from the Proposed Disposal) te facilitate the
implementation of the Proposed Capital Repayment.

Simultaneocusly with the Proposed Capital Repayment, Sime Darby shall
carry out the Proposed Share Issue, which will result in Sime Darby
becoming a subsidiary of Synergy Drive.

Each shareholder of the Company entitled under the Proposed Capital
Repayment will have the option to convert each RCPS A that such
shareholder is entitled to receive into 1 Synergy Drive share by notice
to Synergy Drive {“Election Notice”). If Synergy Drive fails to receive
the duly completed Election Notice within 14 days from the date of the
Election Notice is sent out, or such other period as agreed in writing
by Synergy Drive, then each shareholder shall receive RMS5.25 in cash
for each RCPS A dus to him. Sime Darby cannot convert the RCPS A
received or receivable by it pursuant to the capital repayments of Sime
Engineering Services Berhad {“"Sime Engineering”} and Sime UEP
Properties Berhad (“Sime UEP”) as Sime Darby will beccme a subsidiary
of Synergy Drive after its Proposed Capital Repayment and Proposed
Share Issue.

The new Synergy Drive shares to bae allotted and issued to the
shareholders of Sime Darby electing to receive Synergy Drive shares
will, upon allotment and issue, rank parri passu in all respects with
the existing ordinary shares of Synergy Drive, save and except that the
holders of such new Synergy Drive shares shall not be entitled to any
dividends, rights, allotments and/or distributionas, the entitlement
date of which is prior to the date of allotment of such new Synergy
Drive shares.

If Court approval is not cbtained for the Proposed Capital Repayment,
the RCPS A received by Sime Darby will be converted by Sime Darby into
ordinary shares of Synergy Drive on the expiry of 9 months from the
date of issue of issue of RCPS A or redeemed for cash on the expiry of
9 months from the date of issue of RCPS A upon mutual agreement between
Sime Darby and Synergy Drive.

dlatification
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APPENDIX
Page 6

SIME DARBY BERHAD

NOTES TO THE PRCOFORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE
2006 (CONTINUED)

BASIS OF PREPARATION

The Proforma Consclidated Balance Sheet of Sime Darby Group as at 30
June 2006 has been prepared based on the audited consolidated balance
sheet of Sime Darby Group as at 30 June 2006, which was extracted from
the audited consolidated financial statements of Sime Darby Group for
the financial year ended 30 June 2006, reported on without modification
by the auditors, Messrs. PricewaterhouseCoopers.

The Proforma Consolidated Balance Sheet of Sime Darby Group has been
prepared based on the accounting policies and bases consistent with
those previously adopted in the preparatiocn of the audited consolidated
financial statements of Sime Darby Group for the financial year ended
30 June 2006.

The Proforma Consoclidated Balance Sheet has not incorporated any
changes in the accounting policies and bases arising from the adoption
of the new Financial Reporting Standards in Malaysia that are effective
for accounting periods beginning on or after 1 January 2006, which are
applicable to Sime Darby Group in the financial year ending 30 Juna
2007.

Trangaction costs are ignoraed as it is deemed to be immaterial.

The Proforma Consolidated Balance Sheet is prepared on the basis that
Sime Darby obtains confirmation of the Court for its Proposed Capital
Repayment. Accordingly, the Proforma does not illustrate the situation
where the RCPS A received by Sime Darby is converted by Sime Darby into
ordinary shares of Synergy Drive on the expiry of 9 months from the
date of issue of RCPS A or if the RCPS A is redeemed for cash on the
expiry of 9 months from the date of issue of RCPS A upon mutual
agreement between Sime Darby and Synergy Drive.

<CERRERHOUSE
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APPENDIX
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SIME DAREY BERHAD

NOTES TC THE PROFORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE 2006
{CONTINUED)

EFFECTS OF THE PROPOSALS ON THE PROFORMA CONSOLIDATED BALANCE SHEET

The Proforma Consolidated Balance Sheet of Sime Darby Group
incorporates the effects of the Proposals as set out in Note 1 above,
on the audited consolidated balance sheet of Sime Darby Group as at 30
June 2006 on the assumption that the Proposals had been effected on
that date.

Proforma I

Proforma I incorporates the effect of the assumed full exercise of the
61,506,000 outstanding ESOS of Sime Darby as at 30 June 2006 (“ESOS
Exercisa”) .

The cutstanding ESOS are expected to be exercised in full at an average
exercise price of RM5.34 per share. This will result in an increase in
tha share capital of Sime Darby by RM30.7 million and in the share
premium reserves by RM297.9 million.

Profoxrma II

The Proforma II incorporates the effects of the Proposed Disposal which
raesult in the transfer of the entire business and undertaking including
all the assets and liabilities of the 8Sime Darby Group to Synergy
Drive, inclusive of the ES0S Exercise.

For the purpcoses of preparation of the Proforma Consclidated Balance
Sheat, the consideration is based on the Disposal Price of RM6.46 per
ordinary share of RM0.50 each in the issued and paid-up capital of the
Company. Based on the number of Sime Darby Shares in issue as at 30
June 2006 of 2,465.5 million and the full exercise of the 61,506,000
outstanding ESOS cptions as at 30 June 2006, the maximum consideration
is FEM16,324.6 million. The maximum disposal <consideration of
RM16,324.6 million will be satisfied by way of issuance of
approximately 3,109.4 million RCPS A by Synergy Drive to Sime Darby.

The Proforma alse incorporates the effects of the proposed capital
rapayment to return the RCPS A of Synergy Drive to the shareholders of
Sime Darby on the assumption that the confirmation of the Court for the
Proposed Capital Repayment of Sime Darby is obtained and the effects of
the proposed issuance of new ordinary shares of RM0.S50 each in Sime
Darby to Synergy Drive, assuming only 2 new Sime Darby shares are
issued under the Proposed Share Issue.

The Proposed Capital Repayment rapresents distribution to shareholders
and will result in the decrease in the share capital and reserves of
Sime Darby Group.

Assuming only 2 new Sime Darby shares are issued under, the Proposed
Share Issue will result in the Company having a share capital of
RM1.00, comprising 2 new ordinary shares at RMO0,50 each, for cash at
par.

< FTERHOUSEG
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APPENDIX
Page 8

SIME DARBY BERHAD

NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEET AS AT 30 JUNE 2006
{CONTINUED)

Adoptad and approved in accordance with a resolution of the Board of

Directors dated 9 JUL ZUUT

Directo%

16503 /py (v2)

KUALA LUMPUR

\(,E‘" “ERHOUSE%’
o
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APPENDIX IV

PROFORMA CONSOLIDATED BALANCE SHEETS OF SYNERGY DRIVE AS AT 30 JUNE
2006, PROFORMA CONSOLIDATED INCOME STATEMENTS OF SYNERGY DRIVE FOR THE
FINANCIAL YEAR ENDED 30 JUNE 2006 AND THE REPORTING ACCOUNTANTS’ LETTER

THEREON
{Prepared for inclusion in this Circular)

i” ERN§W‘& VOUNG 8 Chartered Accountants & Phone : (33) 7495-8000
AR 0039 Level 23A, Menara Milenium Fax @ () 2095-3’:332
A Jatan Damanlela (General Line)

Pusat Bandar Damansara (03) 2095-9076

504G Kuala Lampur, Malaysia (03) 2095-9078
www.ey.com/my

Mail Address:

P.Cr. Box 11040

50734 Kuala Lumpur, Malaysia

Reporting Accountants’ Report on Pro forma Consolidated Balance Sheets as at 30 June 2006 and
Pro forma Consolidated Income Statements for the Financial Year Ended 30 June 2006
(prepared for inclusion in the Circular to Shareholders)

12 July 2007

The Board of Directors
Synergy Drive Bhd

5™ Floor Bangunan CIMB
Jalan Semantan
Damansara Heights
50490 Kuala Lumpur

Dear Sirs,

SYNERGY DRIVE BHD - PRO FORMA CONSOLIDATED BALANCE SHEETS AS AT 30 JUNE
2006 AND PRO FORMA CONSOLIDATED INCOME STATEMENTS FOR THE FINANCIAL
YEAR ENDED 30 JUNE 2006

We report on the pro forma financial information (which we have stamped for the purpose of identification)
of Synergy Drive Bhd (“Synergy Drive” or “the Company”) and its proposed subsidiaries {collectively
referred to as “the Synergy Drive Group”) as set out in the accompanying appendices to provide information
about:

» the consolidated batance sheet of Synergy Drive Group as at 30 June 2006 as if the proposed acquisition
by Synergy Drive had been completed on that date; and

» the consolidated income statement of Synergy Drive Group for the year ended 30 June 2006 as if
Synergy Drive Group had been in existence since the beginning of the financial year ended 30 June 2006.

The pro forma consolidated balance sheets as at 30 June 2006 and pro forma consolidated income statements
for the financial year ended 30 June 2006, together with the notes thereon, have been prepared for illustrative
purposes only, for inclusion in the Circular to Shareholders of the Participating Companies as defined below
in connection with the following proposed transactions (collectively known as “the Proposals™):

* Proposed acquisitions by Synergy Drive of the entire businesses and undertakings including all assets
and [iabilities of the following companies:
(i)  Sime Darby Berhad (“Sime Darby™}
(ii) Sime Engineering Services Berhad (“Sime Engineering’™)
(iii)y Sime UEP Properties Berhad (“Sime UEP™)
(iv) Kumpulan Guthrie Berhad (“KGB™)
(v)  Guthrie Ropel Berhad (“GRopel™)
(vi) Highlands & Lowlands Berhad (“HLB”)
(vii) Golden Hope Plantations Berhad (“GHope™)
(viii) Mentakab Rubber Company (Malaya) Berhad (“Mentakab™)

(Collectively, known as the “Participating Companies™)

To be satisfied by the issuance of Series A Redeemable Convertible Preference Shares (“RCPS A™).

A Member of Ernst & Young Giobal
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¢ Proposed capital repayment by each of the Participating Companies to distribute the RCPS A to their
shareholders. Each entitled shareholder has the option to convert the RCPS A to Synergy Drive ordinary
shares or 1o receive cash.

e Proposed mandatory take-over offer for all the ordinrary shares of Negara Properties (M) Berhad
(“Negara™) not held by GHope to be satisfied by the issuance of Synergy Drive ordinary shares.

It is the responsibility solely of the directors of Synergy Drive to prepare the pro forma consolidated balance
sheets and pro forma consolidated income statements.

It is our responsibility to form an opinion on the pro forma consoclidated balance sheets and pro forma
consolidated income statements and to report our opinion to you. Our work consisted primarily of comparing
the unadjusted financial information presented with their original form, considering the adjustments and
discussing the pro forma consolidated balance sheets and pro forma consolidated income statements with the
responsible officers of Synergy Drive. Our work involved no independent examination of any of the
underlying financial information.

In our opinion:

(a) the pro forma consolidated balance sheets and pro forma consolidated income statements have been
properly prepared on the basis stated and such basis is consistent with the accounting policies of
Sime Darby, which policies are those adopted by Synergy Drive;

(b) the financial statements used in the preparation of the pro forma consolidated balance sheets and pro
forma consolidated income statements have been properly prepared in accordance with applicable
Financial Reporting Standards in Malaysia; and

() each material adjustment made to the information used in the preparation of the pro forma
consolidated balance sheets and pro forma consolidated income statements is appropriate for the
purposes of preparing the pro forma consolidated balance sheets and pro forma consolidated income
statements.

We draw your attention to the following sections in Appendix B:

¢ Section A, Pro forma I of the pro forma consolidated balance sheets, where it is stated that the RCPS A
issued by Synergy Drive is at the offer price of RM5.25 per share as at 27 November 2006.

e Section A, Pro forma | of the pro forma consolidated balance sheets, where it is stated that all RCPS A
receivable will be recorded immediately as issuance of ordinary shares of Synergy Drive or cash
redemption. This is on the assumption that the RCPS A receivable will be settled directly through the
issuance of Synergy Drive shares or cash in respect of the Proposed Capital Repayment by each of the
Participating Companies.

e Section A, Pro forma [ of the pro forma consolidated balance sheets, where it is stated that the pro forma
consolidated balance sheets are prepared on the assumption that there were no intercompany balances
between Sime Darby Group, KGB Group and GHope Group.

» Section B, Pro forma consolidated income statements, where it is stated that the results of KGB Group
for the financial year ended 30 June 2006 used in the pro forma consolidated income statements of
Synergy Drive Group for the financial year ended 30 June 2006, have been derived from the aggregation
of unaudited results from the quarterly announcements of KGB Group from 1 July 2005 to 30 June 2006.
We have not performed any audit, review or other procedures on these results for KGB Group for the
financial year ended 30 June 2006.
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e Section B, Pro forma I of the consolidated income statements, where it is stated that the pro forma
consolidated income statements are prepared on the assumption that there were no intercompany
transactions between Sime Darby Group, KGB Group and GHope Group during the financial year ended
30 June 2006.

The accompanying pro forma consolidated balance sheets and pro forma consolidated income statements and
this letter have been prepared solely for the purposes stated above, in connection with the aforementioned

Proposals. This letter is not to be reproduced, referred to in any other document, relied upon or used for any
other purpose without our prior written consent.

Yours faithfully

brris .

Ernst & Young Abdul Rauf Rashid
AF:0039 No. 2305/05/08(])
Chartered Accountants Partner

Kuala Lumpur, Malaysia
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SYNERGY DRIVE BHD
PRO FORMA CONSOLIDATED BALANCE SHEETS
Scenario 1 - All Series A and Series B RCPS will be converted inte Synergy Drive ardinary shares and the minority shareholders of Negara opt for

Synergy Sime Darby KGB GHop
Drive Audited after Audited afier Audited aft
after  adjustment - adjustment adjustm
issuance for ESOS Sime  Sime for ESOS for ES
of RCPS B 30 June 2006 Engineering UEP 31 December 2066 GRopel H&L 30 June 20¢
RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil RMmil RM'r
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment - 4,655.6 - - 2,530.8 - - 3,958.¢
Plantation development expenditure - - - - 2,434.8 - - . .
Investment properties - - - - - - . .
Prepaid lease payments - - - - 3424 - - R
Land held for property development - 262.5 - - 266.2 - - 90.
Investments in associated companies - 545.2 - - 16.7 - - 599,
Jointly controlled entities - .1 - - 20 - - -
Other investments - 3484 - - 1.8 - - 42.
Deferred tax assets - 364.9 - - 152.1 - - 226.1
Trade and other receivables - 454.1 - - 101.4 - - -
[ntangible assets - 68.5 - - - - - -
Goodwill - 3.0 - - 2545 - - 183.6
- 6.703.3 - - 6,102,7 - - 5,101.3
CURRENT ASSETS
[nventories - 33813 - - 189.3 - - 379.7
Property development costs - 787.3 - - 413.4 - - 152.6
Amount due from customer on contract - 3725 - - - - - 35.2
Trade and other receivables - 2,946.0 - - 417.4 - - 728.1
[ncome tax recoverable - 1349 - - 97.5 - - 16.5
Marketable securities - - - - 374 - - 5.0
Cash held under Housing Development account - 280.2 - - 102.4 - - 2.6
Cash and cash equivalents 25.0 3,2609 - - 761.2 - - 521.0
250 11,163.1 - - 2,0186 - - 1,840.1
Assets held for sale - - - - 678.9 - - -
25.0 11,163.1 - - 2,697.5 - - 1,840.1
CURRENT LIABILITIES
Short term borrowings - 1,256.6 - - 298.2 - - 509.7
Trade and other payables - 3,751.5 - - 5272 - - 586.9
Provisions - 130.1 - - - . . -
Amount due to customer on contract - 431 - - - - - 286
Deferred income - - - - 23 . . .
Provision for 1axation - 244.5 - - 552 - - 24.5
- 54258 - - 882.9 . - 1,149.7
Liabilities associated with asset held for sale - - - - 9.1 - - -
- 54258 - - 892.0 - - 1,149.7
NET CURRENT ASSETS 25.0 5,7373 - - 1,805.5 - - 690.4
15.0 12,440.6 - - 7,908.2 - - $,791.7
FINANCED BY
Share capital - 1,2635 - - 1,033.7 - - 1,513.1
Share premium 0.1 3,351.2 - - 70.1 - - 697.5
RCPS B 2.5 - - - - - - -
Merger relief reserve - - - - - - - -
Merger deficit - - 642 6314 - 3158 1,0665 -
Other reserves - 961.0 - - 769.0 - - 75.3
Retained earnings - 3,556.7 - - 1,308.5 . - 2.994.2
Shareholders' equity 2.6 9,132.4 64.2 6314 3,181.3 3158 1,066.5 5,280.1
Minority interests - 99(,2 (64.2) (631.4) 1,568.0  (315.8) (1,066.5) 198.0
LONG TERM LIABILITIES
RCPS B 2.4 - - - - . - -
Long termn borrowings - 2,0832 - - 2,450.4 - - 118.5
Deferred income - - - - 8.1 - - -
Retirement benefits - - - - 250 - - -
Deferred tax liabilities - 2348 - - 675.4 - - 195.1
224 2,318.0 - - 3,158.9 - - 3136
25.0 12,440.6 - - 7,908.2 - - 5,791.7
Net Tangible Assets per share (RM) 13,000.00

Net Assets per share (RM) 13,000.00
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Synergy Drive ordinary shares

Pro forma [ Pro forma II Pro forma I1¥ Pro forma 1V
After adoption of
new/revised FRSs After After
After and harmonisation conversion mandatory
Proposed - of accounting of genersl offer
Mentakab  Adjustments Merger Adjustments policies  Adjustments RCPS B Adjustments of Negara
RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil KM mil RM'mil RM'mil
- - 11,145.2 (3,808.1) 7.337.1 - 73371 - 7.337.1
- - 2,434.8 955.0 3,389.8 - 3,389.8 - 3,)89.8
- . - 1922 192.2 - 192.2 - 1922
- - 3424 1,226.0 1.568.4 - 1,568.4 - 1,568.4
- 618.9 339 585.0 . 585.0 - 585.0
- 1,161.8 - 1,161.8 - 1,161.8 - 1,161.8
- - 3.1 - 3.1 - 31 - 31
- - 3929 - 392.9 - 392.9 - 3929
- - 7431 (U] 742.4 - 1414 - 742.4
- - 555.5 - 555.5 - 555.5 - 555.5
- - 68.5 - 68.5 - 68.5 - 68.5
- - 1411 (438.1) 3.0 - 3.0 - 3.0
- 11,907.3 (1,907.6) 15,999.7 - 15,999.7 - 15,999.7
- - 3,950.3 - 39503 - 39500 - 3,950.3
- - 1,352.7 - 1,352.7 - 1.352.7 - 1,352.7
- - 407.7 - 407.7 . 107.7 - 407.7
- . 4,091.5 18.7 4,110.2 - 4,110.2 - 4,110.2
- - 248.9 - 2489 - 148.9 - 248.9
- - 2.4 - 42.4 - 424 - 42.4
- - 385.2 - 385.2 - 385.2 - 385.2
- . 4,568.1 - 4,568.1 - 4,568.1 - 4,568.1
- - 15,046.8 18.7 15,065.5 .. 15,065.5 - 15,065.5
- - 678.9 46.8 725.7 - 718.7 - 725.7
- - 15,725.7 65.3 15,791.2 - 15,791.2 - 15,791.2
- - 2,064.5 - 2,064.5 - 2,064.5 - 2,064.5
- - 4,865.6 - 4,865.6 - 4,865.6 - 4,865.6
- - 130.1 - 130.1 - 130.1 - 130.1
- - 7.7 - L7 - .7 - 717
- - 23 - .3 - 2.3 - 23
- - 324.2 - 324.2 - 342 - 324.2
- - 7,458.4 - 7.458.4 - 7,458.4 - 7.458.4
- - 9.1 - 9.1 - 9.1 - 9.1
- - 7.467.5 - 7.467.5 - 7,467.5 - 7.467.5
- - 8,258.2 65.5 8323.7 - 8,323.7 - 8,323.7
- - 26,165.5 (1,842.1) 24,323.4 - 24,3234 - 24,3234
- {791.8) 30185 - 3.013.5 25.0 3.043.5 58 3.049.3
- {4,118.8) 0.1 - 0.1 0.1y - 54.8 54.8
- - 5 - 1.5 (2.5} - - .
- 7.027.7 7.027.7 (490.0) 6,537.7 - 6,537.7 . 6,537.7
39.2 (2,117.1) - - - - - - -
- - 1,805.3 (738.6) 1,066.7 - 1,066.7 - 1.066.7
- - 7.859.4 (428.2) 7431.2 - T7,431.2 41.8 7,473.0
39.2 - 19,7113.5 (1,656.8) 18,056.7 124 18,079.1 102.4 18,181.5
(39.2) - 639.1 (6.3 632.8 - 632.8 (102.4) 530.4
- - 224 - 224 (22.4) - - -
- - 4,652.1 - 4,652.1 - 4,652.1 - 4,652.1
- - 8.1 - 8.1 - 8.1 - 8.1
- - 2590 - 15.0 - 25.0 - 25.0
- - 1,105.3 (£79.0) 926.3 - 926.3 - 926.3
- 58119 (179.0) 5,633.9 (22.4) 56115 - 56115
- - 26,165.5 (1,842.1) 24,323.4 - 24,3234 - 24,323.4
s 298 2.96 .97
327 2.99 2.97 298
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SYNERGY DRIVE BHD
PRO FORMA CONSOLIDATED BALANCE SHEETS
Scenario 2 - All RCPS A holders except for PNB and unit trusts managed by PNB and the RCPS B holder opt for cash instead of conversion to

Synergy  Sime Darby KGB GHo
Drive  Audited afier Audited after Audited a
after  adjustment adjustment adjustm
issuance for ESOS Sime  Sime for ESOS for ES
of RCPS B 30 June 2006 Engineering UEP 3] December 2006 GRopel H&L
RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil RMmil RM'
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment - 4,655.6 - - 2,530.8 - - 3,958
Plantation development expenditure - - - - 24348 - - .
[nvestment properties - - - - - . -
Prepaid lease payments - - - - 3424 - -
Land held for property development - 2625 - - 266.2 - - 90.
[nvestments in associated companies - 5452 - - 16.7 - - 599.
Jointly controlled entities - 1.1 - - 2.0 - - -
Other investments - 3484 - - 1.8 - - 42
Deferred tax assets - 364 .9 - - 152.1 - - 226.
Trade and other receivables - 454.1 - - 101.4 - - -
Intangible assets - 68.5 . - . . . -
Goodwill - 30 - - 254.5 - - 183.
- 6,703.3 - - 6,102.7 - - 5,101
CURRENT ASSETS
Inventories . 33813 - - 185.3 - - 379
Property development costs - 7873 - - 4134 - - 152.
Amount due from customer on contract - 372.5 - - - - - 35
Trade and other receivables - 2,946.0 - - 4174 - - 728.1
Income tax recoverable - 134.9 - - 97.5 - - 16.
Marketable securities - - - - 37.4 - R 5.
Cash held under Housing Development account - 280.2 - - 102.4 - - 2.
Cash and cash equivalents 25.0 3,260.9 - - 761.2 - - 521.
25.0 11,163.1 - . 2,018.6 - - 1,840.1
Assets held for sale - - - - 6789 - -
25.0 11,163.1 - - 2,697.5 - - " 1,840, 1
CURRENT LIABILITIES
Short term borrowings - 1,256.6 - - 2982 - - 509.
Trade and other payables - 3,751.5 - - 5272 - - 586.
Provisions - 130.1 . - - - - -
Amount due to customer on contract - 431 - - - - - 28
Deferred income - - - - 2.3 - - .
Provision for taxation - 244.5 ‘ - - 552 - - 24.
- 54258 - - 882.9 - - 1,149,
Liabilities associated with asset held for sale - - - - 2.1 - - -
- 5,425.8 - - 892.0 - - 1,149.
NET CURRENT ASSETS 25.0 57313 - - 1,805.5 - - 690.
25.0 12,440.6 - - 7,908.2 - .- 5,791
FINANCED BY
Share capital - 1,263.5 - B 1,033.7 - - 1,513.1
Share premium 0.1 3.351.2 - - 70.1 - - 697.
RCPS B 25 - - - - . - -
Merger relicf reserve - - - . - R . R
Merger deficit - - 642 6314 - 3158 10665 -
Other reserves - 961.0 - - 769.0 - - 75.
Retained eamings - 3,556.7 - - 1,308.5 - To- 2,994.2
Shareholders' equity 2.6 9,1324 64.2 6314 31813 3158 10665 5,280.1
Minority interests - 990.2 (64.2) (631.9) 1,568.0 (315.8) (1,066.5) 198.
LONG TERM LIABILITIES
RCPS B 22.4 - - - - - - .
Long term berrowings - 2,083.2 - - 2,450.4 - - 118.5
Deferred income - - - - 8.1 - - -
Retirement benefits - - - - 250 - - -
Deferred tax liabilities - 234.8 - - 675.4 Co- - 195.1
224 23180 - - 3,158.9 - - EXED
25.0 12,440.6 - - 7,908.2 - - 5,791.7
Net Tangible Assets per share (RM) 13,000.00

Net Assets per share (RM) 13,000.00




2 ErNST & YOUNG iaF:
s o&mc {AF: 0039) APPENDIX A
Chartgrad Accovnflants, Kuala Lumpur
Synergy Drive ordinary shares and the minority sharcholders of Negara opt for cash For identification purposes only
Pro forma [ Pro forma 11 Pro forma III Pro forma IV
After adoption of

new/revised FRSs After After

After and harmonisation conversion mandatory

Proposed of accounting of general offer

Mentakab  Adjustments Merger Adjustments policies  Adjustments RCPSB  Adjustments of Negara
RM'mil RM'mil RM ' mil RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil
- - 11,145.2 (3,808.1) 7,337.1 - 73371 - 17,3311
- - 2,434.8 955.0 3,389.8 - 3,389.8 - 33898
- - - 192.2 192.2 - 192.2 - 192.2
- - 3424 1,226.0 1,568.4 - 1,568.4 - 1,568.4
- - 618.9 (33.9) 535.0 - 585.0 - 585.0
- - 1,161.8 - 1,161.8 - 1,161.8 - 1,161.8
- - kN | - 31 - 31 - 31
- - 392.9 - 392.9 - 3929 - 3929
- - 743.1 0.7 7424 - 742.4 - 742.4
- - 555.5 - 5555 - 555.5 - §55.5
- - 68.5 - 68.5 - 68.5 - 68.5
- - 441.1 (438.1) 3.0 - 30 - 3.0
- - 17,907.3 {1,907.6) 15,999.7 - 15,999.7 - 15,999.7
- - 3,950.3 - 3,950.3 - 39503 - 3,950.3
- - 1,352.7 - 1,352.7 - 1,352.7 - 1,352.7
- - 407.7 - 407.7 - 407.7 - 407.7
- - 4,091.5 18.7 4,110.2 - 4,110.2 - 4,110.2
- - 2489 - 248.9 - 248.9 - 248.9
- - 424 - 42.4 - 42.4 - 424
- - 385.2 - 385.2 - 385.2 - 3852
- - 4,568.1 - 4,568.1 - 4,568.1 - 4,568.1
- - 15,046.8 18.7 15,065.5 - 15,065.5 - 15,065.5
- - 678.9 46.8 725.7 - 725.7 - 725.7
- - 15,725.7 65.5 15,791.2 - 15,791.2 - 15,791.2
- - 2,064.5 - 2,064.5 - 2,064.5 - 2,064.5
- - 4,865.6 - 4,865.6 - 4,865.6 - 4,865.6
- - 130.1 - 130.1 - 130.1 - 130.1
- - 7.7 - 717 - .7 - 71.7
- - 2.3 - 23 - 2.3 . 2.3
- - 3242 - 3242 - 3242 - 324.2
- - 7.458.4 - 7,458.4 - 7,458.4 - 7,458.4
- - 9.1 “ 921 - 2.1 - 9.1
- - 7.467.5 - 7,467.5 - 7,467.5 - 7,467.5
- - 8,258.2 65.5 8,323.7 - 8,323.7 - 8,323.7
- - 26,165.5 {1,842.1) 24,3234 - 24,3234 - 24,323.4
- (2,292.2) 1,518.1 - 1,518.1 - 1,518.1 0.5 1,518.6
- {4,118.8) 0.1 - 0.1 (0.1) - 50 5.0

- - 25 - 2.5 (2.5) - - -
39.2 (9,342.2) {7,225.1) {490.0) (7,715.1) - (1,715.1) - {7,715.1)
- - 1,805.3 (738.6) 1,066.7 - 1,066.7 - 1,066.7
- - 7,859.4 (428.2) 7431.2 - 74312 413 7,473.0
39.2 - 3,960.3 {1,656.8) 2,303.5 (2.6) 2,300.9 473 2,348.2
(39.2) - 639.1 (6.3) 632.8 - 6328 (102.9) 530.4
- - 24 - 22.4 (22.4) - - -

- 15,753.2 20,4053 - 20,405.3 25.0 20,430.3 55.1 20,485.4
- - 8.1 - 8.1 - 8.1 - 8.1
- : - 25.0 - 25.0 - 25.0 - 25.0
- - 1,105.3 (179.0) 926.3 - 926.3 - 926.3
- 15,753.2 21,566.1 (179.0) 21,3871 26 21,389.7 55.1 21,444.8
- 15,753.2 26,165.5 (1,842.1) 24,3234 - 24,323.4 - 24,323.4
1.14 0.74 0.73 0.75

1.30 0.76 0.76 0.77
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SYNERGY DRIVE BHD

PRO FORMA CONSOLIDATED INCOME STATEMENTS FOR FINANCIAL YEAR ENDED 30 JUNE 2006

Scenario 1 - All Series A and Series B RCPS will be converted into Synergy Drive ordinary shares and the minority shareholders of

Revenue

Operating expenses

Other operating income

Operating profit

Share of results of jointly controlled entities
Share of results of associates

Profit before interest

Investment and interest income
Finance costs

Profit before tax
Taxation

Profit after tax
Minority Interests
Net profit for the year

Sime Darby 'KGB
Synergy Drive  Audited after Audited after
Unaudited adjustment adjustment
at date of for ESOS Sime for ESOS
incorporation 30 June 2006 Engincering Sime UEP 31 Decernber 2006  GRopel
RM'mil RM'mil RM'mil RM'mil RM'mil  RM'mil
- 20,162.1 - - 2,208.2 -
- {18,838.5) - - (1,814.8) -
- 258.6 - - 148.2 -
- 1,582.2 - - 541.6 -
- 1.5 - - - -
- 90.8 - - 0.7 -
- 1,674.5 - - 542.3 -
- 89.5 - - 354 -
- (121.8) - - (164.5) -
- 1,642.2 - - 417.2 -
- (43%9.1) - - (133.4) -
- 1,203.1 - - 2838 -
- (82.5) 6.5 49.0 (109.6) 7.8
- 1,120.6 6.5 49.0 1742 7.8
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Negara apt for Synergy Drive ordinary shares

2 ERNSTEYOUNG ir: 003g)

Chartared A(run!ants, Kugia Lumpur

For idenlificaon purposes only

APPENDIX A

Pro forma [ Pro forma I1 Pro forma III
GHope After adoptien of
Audited after new/revised FRSs After
adjustment After and harmonisation mandatory
for ESOS Proposed of accounting general offer
H&L 30 June 2006 Mentakab Merger Adjustments policies Adjustments of Negara
RM'mi! RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil RM"mil
- 3,824.7 - 26,195.0 - 26,195.0 - 26,195.0
- (3,475.7) - (24,129.0) 24.9 (24,104.1) - (24,104.1)
- 388 - 445.6 1.1 446.7 - 446.7
- 387.8 - 2,511.6 26.0 2,537.6 - 2,537.6
- - - 1.5 - 1.5 - 1.5
- 17.3 - 108.8 (21.8) 87.0 - 87.0
- 405.1 - 2,6219 4.2 2,626.1 - 2,626.1
- 114 - 140.3 - 140.3 - 140.3
- (10.3) - {296.6) - (296.6) - (296.6)
- 406.2 - 2,465.6 4.2 2,469.8 - 2,469.8
- (137.1) - (709.6) 20.0 {689.6) - (689.6)
- 269.1 - 1,756.0 242 1,780.2 - 1,780.2
76.6 (9.3) 2.5 (59.0) (0.3) (59.3) 4.4 (54.9)
76.6 259.8 2.5 1,697.0 23.9 1,720.9 44 1,725.3
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SYNERGY DRIVE BHD

PRO FORMA CONSOLIDATED INCOME STATEMENTS FOR FINANCIAL YEAR ENDED 30 JUNE 2006
Scenario 2 - All RCPS A holders except for PNB and unit trusts managed by PNB and the RCPS B holder opt for cash instead of

Revenue

Operating expenses

Other operating income

Operating profit

Share of results of jointly controtled entities
Share of results of associates

Profit before interest
Investment and interest income
Finance costs

Profit before tax
Taxation

Profit after tax
Minority interests
Net profit for the year

Sime Darby KGB
Synergy Drive  Audited after Audited after
Unaudited adjustment adjustment
at date of for ESOS Sime for ESOS
incorporation 30 June 2006 Engineering Sime UEP 31 December 2006 GRopel
RM'mil RM'mi! RM'mii RM'mil RM'mil RM'mil
- 20,162.1 - - 2,208.2 -
- (18,838.5) - - (1,814.8) -
- 258.6 - - 148.2 -
- 1,582.2 - - 541.6 -
- 1.5 - - - -
- 90.8 - - 0.7 -
- 1,674.5 - - 542.3 -
- 89.5 - - 394 -
- (121.8) - - (164.5) -
- 1,642.2 - - 417.2 -
- (439.) - - (133.4) -
- 1,203.1 - - 283.8 -
- (82.5) 6.5 49.0 (109.6) 7.8
- 1,120.6 6.5 49.0 174.2 7.8
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conversion to Synergy Drive ordinary shares and the minority shareholders of Negara opt for cash

APPENDIX A

Pro forma [ Pro forma II Pro forma 111

GHope After adoption of After redemption

Audited after new/revised FRSs of RCPSAand B

adjustment After and harmonisation and mandatory

for ESOS Proposed of accounting general offer

H&L 30 June 2006 Mentakah Merger  Adjustments policies  Adjustments of Negara

RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil RM'mil
- 3,824.7 - 26,195.0 - 26,195.0 - 26,195.0

- (3,475.7) - (24,129.0) 249 (24,104,1) - (24,104.1)
- 388 - 445.6 1.1 446.7 - 446.7
- . 387.8 . 2,511.6 26.0 2,537.6 - 2,537.6
- - - 1.5 - 1.5 - 1.5
- 17.3 - 108.8 (21.8) 87.0 - 87.0
- 405.1 - 2,621.9 42 2,626.1 - 2,626.1
- 11.4 - 140.3 - 140.3 - 140.3

- (10.3) - (296.6) - {296.6) (R78.8) {1,175.4)
- 406.2 - 2,465.6 42 2,469.8 (878.8) 1,591.0
- (137.1) - (709.6) 20.0 (689.6) 246.1 (443.5)
- 269.1 . 1,756.0 24.2 1,780.2 (632.7) 1,147.5

76.6 (9.3) 2.5 {52.0) (0.3) (59.3) 4.4 (54.9)
76.6 259.8 2.5 1,697.0 239 1,720.9 (628.3) 1,092.6
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Appendix B
Page 1l of 11

Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006

The Proposal involves the following:

¢ Proposed acquisitions by Synergy Drive Bhd (“Synergy Drive™) of the entire businesses and
undertakings including all assets and liabilities of the following companies:
(i)  Sime Darby Berhad (“Sime Darby™)
(ii) Sime Engineering Services Berhad (“Sime Engineering™)
(iii) Sime UEP Properties Berhad (“Sime UEP")
(iv) Kumpulan Guthrie Berhad (“KGB”)
(v)  Guthrie Ropel Berhad (“GRopel”)
(vi) Highlands & Lowlands Berhad (“HLB™)
(vii}) Golden Hope Plantations Berhad (“GHope™)
(viii) Mentakab Rubber Company (Malaya) Berhad (“Mentakab”)

(Collectively, known as the “Participating Companies”)

To be satisfied by the issuance of Series A Redeemable Convertible Preference Shares
{(“RCPS A™)

e Proposed capital repayment by each of the Participating Companies to distribute the RCPS A
to their shareholders. Each entitled shareholder has the option to convert the RCPS A to
Synergy Drive ordinary shares or to receive cash.

* Proposed mandatory take-over offer for all the ordinary shares of Negara Properties (M)
Berhad (“Negara™) not held by GHope to be satisfied by the issuance of Synergy Drive
ordinary shares or cash.

A. Pro forma Consolidated Balance Sheets

Basis of Preparation

The Pro forma Consolidated Balance Sheets have been prepared to provide information about the
consolidated balance sheet of Synergy Drive Group as at 30 June 2006 as if the proposals had
been completed.

The transaction has been accounted for as a business combination among entities under common
control. In view that business combinations under common control are scoped out of FRS 3
Business Combinations, the guidance set out in FRS 108 Accounting Policies, Changes in
Accounting Estimates and Errors, is used to select the appropriate accounting policy for business
combinations under common control.

Following the above requirement, merger accounting has been appiied for a business combination
under common control based on the pronouncements issued by other standard setting bodies in
other countries. In applying merger accounting, the results of all the Participating Companies are
included in the consolidated financial statements of the combined entity as if the combination had
been effected throughout the financial year ended 30 June 2006.

3
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Appendix B
Page 2 of 11

Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

Basis of Preparation (Contd.)

The Pro forma Consolidated Balance Sheets have been prepared on a basis consistent with the
accounting policies adopted by Sime Darby in the preparation of its audited consolidated
financial statements for the financial year ended 30 June 2006, which policies are those adopted
by Synergy Drive.

Synergy Drive financial statements is based on the unaudited financial statements at the date of
incorporation (after adjustment for the subsequent issuance of 25 million Series B Redeemable
Convertible Preference Shares (“RCPS B”} of RM0.10 per RCPS B).

Effects of the proposals on the Pro forma Consolidated Balance Sheets

The Pro forma Consolidated Balance Sheets have been prepared under 2 scenarios:

s Scenario | — All Series A and Series B Redeemable Convertible Preference Shares (“RCPS™)
witl be converted to Synergy Drive ordinary shares and the minority shareholders of Negara
opt for Synergy Drive ordinary shares.

e Scenario 2 — All RCPS A holders except for Permodalan Nasional Berhad (“PNB™) and unit
trusts managed by PNB (“PNB and the unit trust funds”) and the RCPS B holder opt for cash
instead of conversion to Synergy Drive ordinary shares and minority shareholders of Negara
opt for cash.
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‘ Appendix B
Page 3 of 11

Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

1. Scenario I — All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares

Li Pro forma I

a) Pro forma I incorporates the effects of the proposed acquisition of the entire business and
undertaking including ali the assets and liabilities of Sime Darby Group including
minority interests in Sime UEP and Sime Engineering, KGB Group including minority
interests in HLB and GRopel and GHope Group including minority interest in Mentakab,
by Synergy Drive via issuance of RCPS A.

b) The purchase consideration shall be satisfied by Synergy Drive through the issuance of
RCPS A at the issue price of RM5.25 each.

¢) The purchase consideration is as follows:

s  RMI16,324.6 milion or equivalent to RM6.46 per ordinary share of RM0.50 each in
the issued and paid up capital of Sime Darby as at 30 June 2006 via issuance of
approximately 3,109.4 million RCPS A

» RM230.6milion or equivalent to RM1.57 per ordinary share of RM0.50 each in the
issued and paid up capital of Sime Engineering as at 30 June 2006 not held by Sime
Darby via issuance of approximately 43.9 million RCPS A

*  RM780.5 milion or equivalent to RM3.95 per ordinary share of RM1.00 each in the
issued and paid up capital of Sime UEP as at 30 June 2006 not held by Sime Darby
via issuance of approximately 148.7 million RCPS A

¢ RM4,413.9 million or equivalent to RM4.27 per ordinary share of RM1.00 each in
the issued and paid up capital of KGB as at 31 December 2006 via issuance of
approximately 840.7million RCPS A

s RM238.7million or equivalent to RM4.46 per ordinary share of RM1.00 each in the
issued and paid up capital of GRopel as at 31 December 2006 not held by KGB via
issuance of approximately 45.5 miilion RCPS A

¢ RM1,398.6million or equivalent to RM35.09 per ordinary share of RM0.50 each in the
issued and paid up capital of HLB as at 31 December 2006 not held by KGB via
issuance of approximately 266.4 million RCPS A

s RMS8,261.3 million or equivalent to RM5.46 per ordinary share of RM1.00 each in
the issued and paid up capital of GHope as at 30 June 2006 via issuance of
approximately 1,573.6 million RCPS A

s RM46.4 million or equivalent to RM1.96 per stock unit of RM1.00 each in the issued
and paid up capital of Mentakab as at 30 June 2006 not held by GHope via issuance
of approximately 8.8 million RCPS A

=1,
2 ErnsT & Younc (AF: 0039)

Cnartereq Accountants, Kuala Lumpur
For identitication purposes only
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Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

L Scenario 1 — All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares (Contd.)

N Pro forma I (Contd.)

d) All RCPS A receivable by the sharcholders of the Participating Companies will be
recorded immediately as issuance of ordinary shares of Synergy Drive or cash payments.
This is on the assumption that the RCPS A receivable will be settled directly through the
issuance of ordinary shares of Synergy Drive or cash in respect of the Proposed Capital
Repayment by each of the Participating Companies.

As a result of the above, the excess of the fair value of the ordinary shares issued and its
par value is not recorded as share premium as no share premium will be recorded on the
issuance of the ordinary shares as permitted under Section 60(4) of the Companies Act,
1965. The difference between the recorded value of RCPS A issuance and the par value
of Synergy Drive ordinary shares will be recorded as Merger Relief Reserve.

For the purpose of this Scenario 1, all RCPS A receivable will be settled directly through
issuance of Synergy Drive ordinary shares,

¢) The pro forma consolidated balance sheets have been prepared for illustrative purposes
based on the following:
s audited consolidated balance sheets as at 30 June 2006 of Sime Darby;
o audited consolidated balance sheets as at 30 June 2006 of GHope;
e audited consolidated balance sheets as at 31 December 2006 of KGB;

after making adjustments on the assumption of full exercise of their respective
outstanding Employee’s Share Option Scheme (“ESOS”).

The total outstanding ESOS and the total cash proceeds arising from the full exercise of
the ESOS are as follows:

Outstanding No of Total Cash Proceeds

ESOS Options
000 RM’ million
Sime Darby 61,506 328.6
KGB 12,257 53.7
GHope 89,564 319.7

=
2Y Erst & Young . 0039
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Appendix B
Page 5of 11

Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

1.

1.1

g

h)

i)

Scenario 1 - All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares (Contd.)

Pro forma I (Contd.)

The acquisition of net assets attributable to the minority interest of Sime UEP, Sime
Engineering, HLB, GRope! and Mentakab is deemed transaction between equity holders
and the difference between the purchase consideration and carrying value of these assets
are dealt with in merger reserve. '

For the purposes of the Pro forma, the RCPS A issued by Synergy Drive is at the offer
price of RM5.25 per share as at 27 November 2006. The merger relief reserve is
RM28,675.7 million.

The application of merger accounting on this transaction will result in merger deficit of
RM22,138 million in the consolidated balance sheet of Synergy Drive,

The Merger Deficit will be written off against Merger Relief Reserve to the extent of
available Merger Relief Reserve.

The Pro forma Consolidated Balance Sheets are prepared based on the assumption that
there are no intercompany balances between Sime Darby Group, KGB Group and GHope
Group.

Post balance sheet transactions including transaction costs in connection with the
Proposal and the effects of reduction in Malaysian corporate tax rate and exemption of
real property gains tax are not accounted for in the pro forma consolidated balance sheets.

= ERNST & YO;NG (AF: 0039}

Charterad Actoufants, Kuala Lumpur
Far identification purposes only
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Page 6 of 11

Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

1. Scenario 1 — All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares (Contd.)

1.2 Pro forma IT

Pro forma Il incorporates the effects of Pro forma I and the adjustments for the adoption
of the applicable new/revised Financial Reporting Standards (“FRSs”) and the effects
arising from harmonisation of certain accounting policies between the Participating
companies to be: consistent with those adopted by Synergy Drive. The harmonisation
adjustrents made are as follows:

» the reclassifications from property, plant and equipment to the following
classifications:
RM’ million

Plantation development expenditure 1,438
Investment properties 192
Prepaid lease payments 1,371

e the reversal of the property, plant and equipment, plantation development
expenditure and leasehold properties of KGB Group from its current revalued
amounts to costs;

RM’ million

Property, plant and equipment 778
Plantation development expenditure 629
Prepaid lease payments 145

e the reinstatement of the plantation development expenditure arising from the
adoption of capital maintenance method of accounting for plantation development
expenditure by KGB Group;

RM* million
Plantation development expenditure 145

e the writing off of goodwill arising from acquisitions before 31 December 2005
against retained profits of GHope Group and KGB Group;
RM’ million
Goodwill 438

o the reclassification of RM8.8 million on the exchange differences arising from
monetary items that form part of KGB Group’s net investment in foreign operation
from retained profits to other reserve.

S
= ERNST&YOUNG (AF: 0039)
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Synergy Drive Bhd )
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

1. Scenario 1 — All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares (Contd.)

L2 Pro forma H (Contd.)

The net position after writing off Merger Relief Reserve against Merger Deficit is as

follows:

RM’ million
‘Merger Relief Reserve 28,675.7
Less: Merger Deficit (22,138.0)
Net Merger Relief Reserve .. 6,537.7

1.3 Pro forma I

Pro forma Il incorporates the effects of Pro forma II and the conversion of all RCPS B
into Synergy Drive ordinary shares based on the ratio of every one RCPS B to two
Synergy Drive ordinary shares.

1.4 Pro forma IV

Pro forma IV incorporates Pro forma 111 and the full acceptance of the mandatory general
offer to the minority shareholders of Negara via the issuance of Synergy Drive ordinary
shares for Negara shares held by its minority shareholders.

The acquisition of the minority interest of Negara is deemed transaction between equity
holders and the difference between the purchase consideration and carrying value of the
minority interests are dealt with in reserve.

2 FrNsT & YO;NG (AF: 0039)

Chartared Actoupfants, Kuala Lumpur
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Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

A) Pro forma Consolidated Balance Sheets (Contd.)

2. Scenario 2 — All RCPS A holders except for PNB and unit trusts managed by PNB
and the RCPS B holder opt for cash instead of comversion to Synergy Drive
ordinary shares and the minority shareholders of Negara opt for cash

The pro forma effects as shown in Pro forma I to 111 under Scenario 1 apply to Scenario 2
except for the effects of cash payments to RCPS A holders (except for PNB and unit
trusts managed by PNB) and the RCPS B which this Scenario 2 applies. Pro forma [V is
adjusted for the cash payment to the minority shareholders of Negara.

The RCPS A held by PNB and unit trusts managed by PNB are derived based on their
existing shareholding of the Participating Companies as at 30 June 2007.

All RCPS A held by PNB and unit trusts managed by PNB and the difference between
the fair value and par value of Synergy Drive ordinary shares will be recorded as
indicated in note 1.1(d) of Scenatio 1, Pro forma I above.

The net position after writing off of Merger Relief Reserve against Merger Deficit is as

follows:

RM’ million
Merger Relief Reserve 14,422.9
Less: Merger Deficit (22,138.0)
Net Merger Deficit (7,715.1)

Synergy Drive is assumed to obtain borrowings of RM15.8 billion at the interest rate of
5.55% per annum to finance the cash payments to both RCPS A and RCPS B holders.

£ ERNST & YO&JNG (AF: 0038)

Charterad Accourfants, Kuala Lumpur
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Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

B) Pro forma Consclidated Income Statements

Basis of preparation

The Pro forma Consolidated Income Statements of Synergy Drive for the year ended 30 June
2006 have been prepared for illustrative purposes, based on the following:

* unaudited financial statements at the date of incorporation of Synergy Drive;
audited consolidated income statements for the financial year ended 30 June 2006 of Sime
Darby;

o audited consclidated income statements for the financial year ended 30 June 2006 of GHope;
and

¢ the aggregation of unaudited quarterly consolidated results for the 12-month period ended 30
June 2006 of KGB

Effects of the proposals on Pro forma Consolidated Income Statements

The Pro forma Consolidated Income Statements have been prepared under 2 scenarios:

e Scenario 1 — All Series A and Series B RCPS will be converted to Synergy Drive ordinary
shares.

¢ Scenario 2 — All RCPS A holders except for those held by PNB and the unit trusts managed
by PNB and the RCPS holder opt for cash instead of conversion to Synergy Drive ordinary
shares and the minority shareholders of Negara opt for cash.

Y Ernst & YOUNG 0038)

EhanereqrAccoumanls, Kuala Lumpyr
07 identitication furposes only
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Synergy Drive Bhd
Notes to the Pro forma Consolidated Balance Sheets as at 30 June 2006 and Pro forma
Consolidated Income Statements for the year ended 30 June 2006 (Contd.)

B) Pro forma Consolidated Income Statements (Contd.)

1. Scenario 1 — All Series A and Series B RCPS will be converted into Synergy Drive
ordinary shares and the minority shareholders of Negara opt for Synergy Drive
ordinary shares

1.1 Pro forma I

a) Pro forma [ incorporates the audited consolidated income statement of Sime Darby Group
and GHope Group for the year ended 30 June 2006 and the aggregation of quarterly
consolidated results for the 12-month period ended 30 June 2006 of KGB Group as if
Synergy Drive Group had been in existence since the beginning of the financial year
ended 30 June 2006.

b) The Pro forma Consolidated Income Statements have been prepared on a basis consistent
with the accounting policies adopted by Sime Darby in the preparation of its audited
consolidated financial statements for the financial year ended 30 June 2006 and the
adoption of applicable new/ revised FRSs in Malaysia, which policies are those adopted
by Synergy Drive.

¢) The Pro forma Consolidated Income Statements are prepared based on the assumption
that there are no intercompany transactions between Sime Darby Group, KGB Group and
GHope Group during the financial year ended 30 June 2006.

d)} Post balance sheet transactions including transaction costs in connection with the
Proposal and the effects of reduction in Malaysian corporate tax rate and exemption of
real property gains tax are not accounted for in the pro forma consolidated income
statements.

2 ErNST & YO;NG (AF: 0039)

Charterad Actoufants, Kuala Lumpur
For adentification purposes only




In view of the above, KAP believes that its roles as set out above will not give rise to a conflict of
interests situation.

Our Company has appointed ZICO as our legal counsel in relation to the Proposals. ZICO is not
aware of any circumstances that will give rise to a conflict of interests situation.

DOCUMENTS FOR INSPECTION

The following documents ¢an be inspected at our Registered Office at 21st Floor, Wisma Sime
Darby, Jalan Raja Laut, 50350 Kuala Lumpur, Malaysia, from Mondays to Fridays (except public
holidays) during business hours for a period between the date of this Circular to the date of the
EGM:

(i) the Memorandum and Articles of Association of our Company and Synergy Drive;

iy the audited consolidated financial statements for the past 2 financial years ended 30 June
2006 and the latest unaudited consolidated financial statements for the financial period
ended 31 March 2007 of ocur Company,

i) the letters of consent referred to in Section 2 above;
(iv) the material contracts referred to in Section 7 of Appendix I(H);
{v) the cause papers for material litigation referred to in Section 8 of Appendix I(H);

(vi) the proforma consolidated balance sheets of our Company as at 30 June 2006 and the
Reporting Accountants' letter referred to in Appendix Iil; and

{vii) the proforma consolidated balance sheets of Synergy Drive as at 30 June 2008, the
proforma consolidated income statements of Synergy Drive for the financial year ended 30
June 2006 and the Reporting Accountants’ letter referred to in Appendix V.
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Sime Darby Berhad

{Company No.: 41753-M)
(Incomorated in Malaysia under the Companies Act, 1965)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE 1S HEREBY GIVEN that an Extraordinary General Meeting (‘EGM") of Sime Darby Berhad will be
held at Ballroom 3, First Floor, Sime Darby Convention Centre, No. 1A, Jalan Bukit Kiara 1, 60000 Kuala
Lumpur, Malaysia on Friday, 17 August 2007 at 3.30 p.m., or at any adjournment thereof, for the purpose of
considering and, if thought fit, passing with or without modifications, the following resolutions:

ORDINARY RESOLUTION - PROPOSED DISPOSAL OF THE ENTIRE BUSINESSES AND
UNDERTAKINGS INCLUDING ALL ASSETS AND LIABILITIES OF SIME DARBY BERHAD {“SIME
DARBY”) TO SYNERGY DRIVE BHD (“SYNERGY DRIVE")

“THAT, subject to the approvals of all relevant authorities, approval be and is hereby given for the proposed
disposal by Sime Darby to Synergy Drive of the entire businesses and undertakings of Sime Darby,
including all assets and liabilities of Sime Darby as defined in the sale of business agreement executed
between Sime Darby and Synergy Drive on 24 January 2007 (“Sale of Business Agreemant”), for a total
disposal consideration equivalent to RM6.46 per ordinary share of RMO.50 each in Sime Darby (*Sime
Darby Shares’) multiplied by the total outstanding Sime Darby Shares (less treasury shares, if any) as at
completion, subject to and upon the terms and conditions of the Sale of Business Agreement (“Proposed
Disposal™);

AND THAT the Directors of Sime Darby be and are hereby empowered and authorised to do all acts, deeds
and things and to execute, sign and deliver on behalf of Sime Darby, all such documents as they may deem
necessary, expedient andfor appropriate to implement, give full effect to and complete the Proposed
Disposal, with full powers to assent to any conditions, modifications, variations and/or amendments as the
Directors of Sime Darby may deem fit and/or as may be imposed by any relevant authorities in connection
with the Proposed Disposal.”

SPECIAL RESOLUTION

(1) PROPOSED CAPITAL REPAYMENT TO THE SHAREHOLDERS OF SIME DARBY BERHAD
(“SIME DARBY”) OF SERIES A REDEEMABLE CONVERTIBLE PREFERENCE SHARES
(“RCPS A") (OR SUCH CONSIDERATION AS MAY BE DERIVED FROM THE RCPS A)
RECEIVED OR RECEIVABLE UNDER THE PROPOSED DISPOSAL ON THE BASIS OF
APPROXIMATELY 1.23 RCPS A FOR EACH ORDINARY SHARE OF RMO0.50 EACH IN SIME
DARBY (“SIME DARBY SHARE"); AND

(n PROPOSED ISSUANCE OF NEW SIME DARBY SHARES TO SYNERGY DRIVE BHD
(“SYNERGY DRIVE")

“THAT subject to the passing of the Ordinary Resolution, and the approvals of all relevant authorities, approval
be and is hereby given to Sime Darby to carry out the following:

{ to increase the authorised share capital of Sime Darby from RM1,500,000,000 comprising
3,000,000,000 ordinary shares of RMO0.50 each to RM50,000,000,000 comprising 100,000,000,000
ordinary shares of RM0.50 each by the creation of an additional 97,000,000,000 new ordinary shares
of RM0.50 each ranking pari passu with the existing Sime Darby Shares AND THAT Ciause 5 of the
Memorandum of Association and Article 3 of the Articles of Association of Sime Darby be amended
accordingly ("Proposed Increase in Authorised Share Capital”);



(1)

(D)

to capitalise all sums standing to the credit of the retained earnings account (after applying such
amount required to set-off losses, if any, and to cancel treasury shares, if any), share premium
account, capital redemption reserve (after cancellation of treasury shares, if any), capital reserves,
asset revaluation reserves and any other reserves which may be capitalised (including any realised
capital gains from the Proposed Disposal) (‘Reserve Accounts’) immediately after the Proposed
Disposal by allotting such number of new ordinary share(s) of RM0.50 each credited as fully paid-up
for each RM0.50 standing to the credit of the Reserve Accounts ("Proposed Bonus Issue’)
PROVIDED THAT no new ordinary share shall be credited into the individual securities accounts of
the shareholders of Sime Darby and in any case, no physical share certificates will be issued and
the bonus shares shall be dealt with only in accordance with the terms of the Proposed Capital
Reduction and Proposed Capital Repayment (as hereinafter defined) AND THAT the new ordinary
shares arising from the Proposed Bonus issue shall upon allotment, rank pari passu in all respects
with the existing ordinary shares of Sime Darby except that they will not be entitled to any dividends,
rights, allotments or other forms of distributions for which the “Books Closing Date” precedes the date
of allotment of the new ordinary shares pursuant to the Proposed Bonus Issue, wherein “Books
Closing Date” shall mean the date prescribed under the Listing Requirements of Bursa Malaysia
Securities Berhad being the close of business on which shareholders must be registered in Sime
Darby's Register of Members and/or Record of Depositors in order to participate in any dividends,
rights, allotments or other forms of distributions AND FURTHER THAT the Directors of Sime Darby
be and are hereby authorised and empowered to take all steps and do all acts, deeds and things
and execute, sign and deliver on behalf of Sime Darby all necessary documents to give full effect to
and for the purpose of completing or implementing the Proposed Bonus Issue including the power to
deal with any and all fractions of a share that may arise upon the Proposed Bonus Issue in the best
interests of Sime Darby with full power to assent to any conditions, modifications, variations andfor
amendments as the Directors of Sime Darby may deem fit or necessary and/or as may be imposed
by the High Court of Malaya or by any other relevant authority;

immediately upon the allotment of ordinary shares pursuant to the Proposed Bonus Issue and
subject to the confirmation of the High Court of Malaya, to effect a capital reduction pursuant to and
in accordance with Section 64 of the Companies Act, 1965 by the reduction of the entire issued and
paid-up share capital of Sime Darby by the canceliation of all the ordinary shares of RM0.50 each in
Sime Darby existing immediately after the Proposed Bonus [ssue (‘Proposed Capital Reduction”)
AND THAT the credit arising from the Proposed Capital Reduction shall be applied in distributing all
the RCPS A received or receivable from Synergy Drive or such other consideration as may be
derived from RCPS A (including Synergy Drive shares where such shareholder so elects) pursuant
to the terms of the Sale of Business Agreement, to all shareholders of Sime Darby whose names
appear in the Register of Members and/or Record of Depositors in proportion to their shareholdings
in Sime Darby as at “Books Closing Date” to be determined by the Directors of Sime Darby in
accordance with the Listing Requirements of Bursa Malaysia Securities Berhad AND THAT the date
for distribution shall be fixed by the Directors of Sime Darby ("Proposed Capital Repayment”) and
the Directors of Sime Darby be empowered to deal with any and all fractions of RCPS A or other
consideration distributable to shareholders as they deem fit in the best interests of Sime Darby AND
FURTHER THAT the Directors of Sime Darby be and are hereby authorised and empowered to take
all such steps and do all acts, deeds and things and execute all necessary documents to give full
effect to the Proposed Capital Reduction and Proposed Capital Repayment, with full power to
assent to any conditions, modifications, variations andfor amendments as the Directors of Sime
Darby may deem fit or necessary and/or as may be impesed by any relevant authorities and/or the
High Court of Malaya in connection with the Proposed Capital Repayment and the Directors of Sime
Darby shall be at liberty to take all steps to delist Sime Darby from the Official List of Bursa Malaysia
Securities Berhad upon completion of the Proposed Capital Repayment; and




immediately upon the Proposed Capital Reduction taking effect, to issue two {2) new ordinary
shares of RM0.50 each or such other number of new ordinary shares of RM0.50 each in Sime Darby
to Synergy Drive at par value in order for Synergy Drive to maintain not less than ninety percentum
(90%) shareholding interest in Sime Darby immediately after the completion of the Proposed Capital
Reduction (“Proposed Share Issue”) AND THAT the Directors of Sime Darby be and are hereby
empowered and authorised to do all acts, deeds and things and to execute, sign and deliver on
behalf of Sime Darby, all such documents as they may deem necessary, expedient andfor
appropriate to implement, give full effect to and complete the Proposed Share Issue, with full powers
to assent to any conditions, modifications, variations andfor amendments as the Directors of Sime
Darby may deem fit or necessary and/or as may be imposed by any relevant authorities in
connection with the Proposed Share Issue.”

BY ORDER OF THE BOARD

Yeoh Poh Yew, Nancy Kuala Lumpur
Group Secretary 23 July 2007

Note:!

A member of the Company entitled to aftend and vote at this meeting is aiso entitfed to appoint one or more proxies to attend and vote
in his stead. A proxy need not be & member of the Company. A Form of Proxy is enclosed herewith and should be campleted and
daposited at the office of the Share Registrar of the Company, Epsilon Registration Services Sdn Bhd at 312, 3" Fioor, Block C Kelana
Square, 17 Jelan SS7/26, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than 48 hours before the time fixed for the
mesting or any adjoumment thereof,
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Sime
Darby

Sime Darby Berhad

{Company No.: 41759-M)
(incorporated in Malaysia under the Companies Act, 1965)

FORM OF PROXY

e TElEPhORE NG,
being a member/members of Sime Darby Berhad hereby appoint* the Chairman of the Meeting,
OF oo i T ANAION e
as my/our proxy/proxies to attend and vote for me/us and on my/our behalf at the Extraardinary General
Meeting of the Company to be held at Ballroom 3, First Floor, Sime Darby Convention Centre, No. 1A,

Jalan Bukit Kiara 1, 60000 Kuala Lumpur, Malaysia on Friday, 17 August 2007 at 3.30 p.m. or at any
adjournment thereof.

For Against

Ordinary Resolution : Proposed Disposal

Special Resolution : Proposed Capital Repayment and Proposed Share Issue

The proportion of my/our holding to be represented by my/four proxies are as follows:

Number of shares

First proxy

Second proxy

Total Date:.............c.ooee..... 2007 Signature ................ et

If you do not wish 1o appoint the Chairman of the Meeting as your proxy/one of your proxies, please strike out the words
“the Chaimman of the Meeting® and inser the name(s) of the proxy/proxies you wish to appoint in the blank space provided.

b Please delete as applicable.

Notes:

1. This proxy form, duly signed, must be deposited at the office of the Share Registrar of the Company, Epsilon Registration
Services Sdn Bhd at 312, 3"" Fioor, Block C Kelana Square, 17 Jalan SS7/26, 47301 Petaiing Jays, Selangor Darul Ehsan,
Malaysia not less than 48 hours before the time fixed for the Extraordinary General Mesting or any adjournment thereof.

2 A corporation must complefe this Form of Proxy under its common seal or under the hand of a duly authorised officer or
attomey. A proxy need not be a member of the Company. Where a member appoints more than one {1} proxy, the
appointment shall be invalid unless he specifies the proportion of his shareholdings to be represented by each proxy. The
instrument appointing a proxy shall be deermed to confar authority to demand or join in demanding a poll.

3 The signature of any joint holder is sufficient,
Unlass voling instructions are indicated in the spaces provided above, the proxy may vote as he thinks fif.
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AFFIX ]
STAMP .

THE SHARE REGISTRAR

Epsilon Registration Services Sdn Bhd
312, 3" Floor, Block C Kelana Square
17 Jalan §57/26

47301 Petaling Jaya

Selangor Darul Ehsan

Malaysia
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